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SECURITIES ACT OF 1933 





SECURITIES ACT OF 1933 
Release No. 5649/December 1, 1975 


FOREIGN RESTRICTED LIST 


The Commission has received information that Royal 
Greyhound and Turf Holdings Limited is engaged in 
publicly offering its shares of stock and its secured 
convertible redeemable debentures to investors in the 
United States. 


This corporation was incorporated on July 29, 1975 
under the provisions of the Companies Act of the 
nation of South Africa. A prospectus that states it 
was filed in Pretoria, South Africa, on September 25, 
1975, contains the following information: The pur- 
pose of the corporation is to develop dog and horse 
racing in the Kingdom of Swaziland in Africa. The 
corporation has an option to acquire 90 percent of 
the stock of Gorman Investment (Proprietary) Lim- 
ited, a private company incorporated under the laws 
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of the Kingdom of Swaziland, from which it has ob- 
tained an exclusive license to develop dog racing 
and horse racing. The latter company also owns 

the land in Swaziland necessary to build a stadium 
and a dog racing track. 


Royal Greyhound and Turf Holdings Limited is 
offering 10 million shares at 17 cents per share. To 
the extent that an insufficient number of shares are 
sold to raise the necessary capital, the corporation 

is offering secured, convertible, redeemable deben- 
tures bearing an interest rate of 14 percent per annum 
to make up the difference in raising the necessary 
capital. Each debenture would be convertible at the 
option of the holder, up until the last day of Feb- 
ruary 1981, into 200 shares of stock. Thereafter, if 
not converted, they are to be redeemed by the cor- 
poration in four equal annual installments. The above 
described prospectus further states that the debentures 
are to be secured by a first mortgage on the property 
owned by Gorman Investment (Proprietary) Limited, 
and that the proceeds from the sale of shares and de- 
bentures may be loaned to this company to construct 
a modern stadium including a dog racing track, a 
totalisators in the cities of Mbabane and Manzini. 


No registration statement, covering either these 
shares of stock or debentures has been filed with the 
Commission by Royal Greyhound and Turf Holdings 
Limited under the provisions of the Securities Act of 
1933. Therefore, it appears that the public offer or 
sale of these securities in the United States is in viola- 
tion of Section 5 of this Act. 


Accordingly the Commission has placed Royal 
Greyhound and Turf Holdings Limited on the 
Foreign Restricted List. This is a list of foreign 
corporations whose securities are being publicly 
offered for sale in the United States in violation 
of the provisions of Section 5 of the Securities 
Act of 1933. 





SECURITIES ACT OF 1933 
Release No. 5650/December 2, 1975 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 11891/December 2, 1975 


PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19276/December 2, 1975 


NOTICE OF EXTENSION OF COMMENT PERIOD 
ON VARIOUS PROPOSALS RELATING TO DIS- 
CLOSURE OF BENEFICIAL OWNERS AND HOLD- 
ERS OF RECORD OF VOTING SECURITIES 


(File No. $7-580) 


On August 25, 1975, the Securities and Exchange 
Commission announced that it is considering various 
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d holders of record of voting securities (Securities 

t Release No. 5609, Securities Exchange Act Re- 
lease No. 11616, Public Utility Holding Company 
Act Release No. 19140). The proposals include pro- 
posed rules and amendments to Commission rules, 
schedules, and reporting and registration forms re- 
lating to the disclosure of beneficial ownership for 
purposes of Sections 13(d) and 14(d) of the Securi- 
ties Exchange Act of 1934 (“Exchange Act’’); the 
proxy rules and certain registration and reporting 
forms under the Exchange Act, certain registration 
and reporting forms under the Exchange Act, cer- 
tain registration forms under the Securities Act of 
1933 and Form USS under the Public Utility 
Holding Company Act of 1935. In addition, the 
proposals would require disclosure in proxy state- 
ments and certain reporting forms and registration 
statements of the 30 largest record holders of any 
class of voting securities and of the associated 
underlying voting authority. 


fant relating to disclosure of beneficial owners 


The time for submitting comments on this matter 
expired November 30, 1975. However, the Com- 
mission has received a request for additional time 
within which to submit such comments. Accord- 
ingly, the comment period has been extended to 
January 2, 1976. Comments should be addressed 
to George A. Fitzsimmons, Secretary, Securities 
and Exchange Commission, Washington, D. C. 
20549. All such communications will be placed 
‘n the public files of the Commission, and should 
tefer to File No. S7-580. 


By the Commission. 


George A. Fitzsimmons 
Secretary 








SECURITIES EXCHANGE ACT OF 1934 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11758A/December 1, 1975 


The Securities and Exchange Commission announced 
pursuant to Section 12(k) of the Securities Exchange 
Act of 1934 (“Exchange Act’’) the temporary suspen- 
sion of over-the-counter trading for the single ten day 
period commencing at 9:15 a.m. (EDT) on October 
22, 1975 and terminating at midnight (EST) on Octo- 
ber 31, 1975 of the securities of Beneficial Labs, In- 
corporated (‘“Beneficial’’), a New York corporation 
with corporate headquarters located at 57-37 Main 
Street, Flushing, New York. 

‘ 


The Commission initiated the trading suspension 


because of irregularities in the price and trading activity 
in the over-the-counter market for Beneficial’s securi- 
ties. 


The Commission cautions broker-dealers, shareholders 
and prospective purchasers that they should consider 
carefully the foregoing information along with all 
other currently available information and any informa- 
tion subsequently issued by the company. 


Furthermore, brokers and dealers should be alert to 
the fact that, pursuant to Rule 15c2-11 1/ under the 
Exchange Act, at the termination of the trading sus- 
pension no quotation may be entered unless and until 
they have strictly complied with all of the provisions 
of said rule. If any broker or dealer has any questions 
as to whether or not he has complied with said rule, 
he should not enter any quotation but immediately 
contact the staff of the Securities and Exchange Com- 
mission, Division of Enforcement in Washington, D. C. 
If any broker or dealer is uncertain as to what is re- 
quired by Rule 15c2-11, he should refrain from enter- 
ing quotations relating to the securities in question 
until such time as he has familiarized himself with 
said rule and is certain that all of the its provisions 
have been met. If any broker or dealer enters any 
quotation which is in violation of said rule, the Com- 
mission will consider the need for prompt enforce- 
ment action. 


1/ At this place Securities Exchange Act Release 
No. 11758 issued on October 22, 1975 incorrectly 
referred to Rule 15c3-11. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11850A/December 3, 1975 


Admin. Proc. File No. 3-4709 


In the Matter of 


ALBERT F. JACKSON, III, et al. 


CORRECTED ORDER IMPOSING REMEDIAL 
SANCTIONS 


In these broker-dealer proceedings under the Securi- 
ties Exchange Act, Albert F. Jackson, III, formerly 
an officer of a registered broker-dealer, has sub- 
mitted an Offer of Settlement without admitting 

or denying the allegations in the Order for Pro- 
ceedings which the Commission has determined to 
accept. 


On the basis of the Order for Proceedings and the 
Offer of Settlement, it is found that Albert F. 
Jackson, III, willfully violated Section 10(b) of 
the Securities Exchange Act of 1934 and Rule 
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10b-5 thereunder, and that it is in the public interest 
to impose the sanctions specified in the Offer of 
Settlement. 1/ 


Accordingly, 1T 1S ORDERED that: 


Albert F. Jackson, II!, 2/ be and he hereby is, barred 
from association with any broker or dealer with the 
provision that after two years from the date of said 
Order, he may apply to the Commission to become 
associated with a broker or dealer in a non-supervisory, 
non-proprietory capacity upon the proper showing 
that he will be adequately supervised, effective at the 
opening of business on the second Monday after the 
date of this Order. 


For the Commission, by its Secretary, pursuant to 
delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ The findings herein are not binding on any other 
respondent named in these proceedings. 


2/ In Securities Exchange Act Release No. 11850 
dated November 19, 1975, respondents Jackson’s 
name appeared as Albert F. Jackson, II. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11879/November 28, 1975 


The Securities and Exchange Commission has ordered 
public administrative proceedings under the Securities 
Exchange Act of 1934 against Church Securities, Inc. 
(Registrant), a registered broker-dealer located in At- 
lanta, Georgia and Ralph A. Pressley, the president 
and chairman of the board of directors of the Regis- 
trant. 


The proceedings are based upon allegations of the 
Commission’s staff that the Registrant and Ralph 
A. Pressley willfully violated the antifraud provi- 
sions of the securities laws in connection with the 
offer and sale of bonds of various religious organi- 
Zations. 


A hearing will be scheduled by further order to take 
evidence on the staff allegations and to afford the re- 
spondents an opportunity to offer any defenses there- 
to for the prupose of determining whether the allega- 
tions are true and, if so, whether any action of a re- 
medial nature should be ordered by the Commission. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11880/November 28, 1975 
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The Securities and Exchange Commission announced 
pursuant to Section 12(k) of the Securities Exchange 
Act of 1934 (‘Exchange Act’’) the temporary sus- 
pension of exchange and over-the-counter trading for 
the single ten day period commencing at 9:45 a.m. 
(EST) on November 28, 1975 and terminating at 
midnight (EST) on December 7, 1975 of the securi- 
ties of Generics Corporation of America (““Generics’’) 
a Delaware corporation with principal executive 
offices located at 333 Sylvan Avenue, Englewood 
Cliffs, New Jersey 07632. 


The Commission entered the suspension of trading in 
the securities of Generics because of the lack of accur- 
ate and adequate information available to the public 
concerning the company’s financial condition and 
operations, particularly including questions relating 
to the valuation of inventory. 


The Commission cautions broker-dealers, shareholders, 
and prospective purchasers that they should carefully 
consider the foregoing information along with all other 
currently available information and any information 
subsequently issued by the company. 


Furthermore, brokers and dealers should be alert to 
the fact that, pursuant to Rule 15c2-11 under the 
Exchange Act, at the termination of the trading sus- 
Pension no quotation may be entered unless and un- 
til they have strictly complied with all of the provi- 
sions of said rule. If any broker or dealer has any 
questions as to whether or not he has complied with 
said rule, he should not enter any quotation but 
immediately contact the staff of the Division of 
Enforcement in Washington, D. C. If any broker 

or dealer is uncertain as to what is required by Rule 
15c2-11, he should refrain from entering quotations 
relating to the securities in question until such time 
as he has familiarized himself with said rule and is 
certain that all of its provisions have been met. If 
any broker or dealer enters any quotation which is 
in violation of said rule, the Commission will con- 
sider the need for prompt enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11881/November 28, 1975 


ADOPTION OF RULE 15b2B-1 RELATING TO 
REGISTRATION OF SEPARATELY IDENTIFI- 
ABLE DEPARTMENTS OR DIVISIONS OF PER- 
SONS REFERRED TO IN SECTION 15(b)(2)(B) 
OF THE SECURITIES EXCHANGE ACT OF 
1934 AS BROKERS OR DEALERS UNDER 
SECTION 15(b) OF THE ACT 


(File No. $7-606) 


(Comment period expires January 2, 1976.) 


The Securities and Exchange Commission announced 














today that it has adopted Rule 15b2B-1, 1/ effective 
immediately, in accordance with the Administrative 
Frocedure Act (5 U.S.C. 551 et seg.), and pursuant 
to the Commission’s authority under the Securities 
Exchange Act of 1934 (the ““Act’’), 2/ particularly 
Sections 2, 3, 15, 17 and 23 thereof. 3/ 


Rule 15b2B-1 provides that separately identifiable 
departments or divisions of persons referred to in 
Section 15(b)(2)(B) of the Act (hereinafter referred 
to as “Broker Dealer Departments or Divisions’’), 

as defined, may be registered as brokers or dealers 
under Section 15 of the Act upon complying with 
aspecified registration procedure in the rule, thus 
providing an alternative to registration by persons 
having Broker-Dealer Departments or Divisions. 


Section 15(a) of the Act 4/ makes it unlawful for 
any broker or dealer (with certain excpetions) to 
use the jurisdictional means to effect any transac- 
tion in, or to induce or attempt to induce the 
purchase or sale of, certain securities (including 
municipal securities) unless such broker or dealer 
is registered with the Commission. Section 15(b) 
(2)(B) of the Act, as amended by the Securities 
Acts Amendments of 1975 (the “1975 Amend- 
ments”), provides that a person who, on the date 
of enactment of the 1975 Amendments (June 4, 
1975), was a broker or dealer “solely by reason 

of acting as a municipal securities dealer or muni- 
cipal securities broker’ through a “separately 
identifiable department or division,”’ may regis- 

br that department or division (instead of being 
Tequired to register itself) with the Commission 

in accordance with such rules as the Commission 
may prescribe. 5/ 


The wording in Section 15(b)(2)(B), to the effect 
that registration of Broker-Dealer Departments of 
Divisions is to be allowed “‘in accordance with 

such terms and conditions as the Commission, by 
rule, prescribes as necessary and appropriate in 

the public interest and for the protection of in- 
vestors,”” clearly contemplates rulemaking action 
by the Commission in order to make the section 
available to those for whom it was intended. In 
considering appropriate terms and conditions to 
be included in a rule implementing the provisions 
of Section 15(b)(2)(B), the Commission has con- 
sidered Rule G-1 of the Municipal Securities Rule- 
making Board (the “MSRB”) establishing pursu- 
ant to the MSRB’s authority under Section 15B(b) 
(2)(H) of the Act, a definition of a “separately 
identifiable department or division” of a bank 
which acts as a municipal securities dealer. 6/ 

While the Commission has not yet taken final 
action with respect to MSRB Rule G-1, the Com- 
mission has concluded preliminarily that the de- 
finition of “separately identifiable department 

or division’’ contained therein, and the standards 
set forth therein for application of that definition, 
may be applied appropriately in the case of 
Yroker-Dealer Departments or Divisions and will 
sure that the purposes of the Act with respect 
to registration of brokers and dealers which are 


persons having Broker-Dealer Departments or Divi- 
sions are fulfilled. For that reason, the Commission 
has formulated Rule 15b2B-1 under the Act pro- 
viding for the registration of Broker-Dealer Depart- 
ments or Divisions, based in large part on the MSRB’s 
Rule G-1, which includes a requirement that persons 
having Broker-Dealer Departments of Divisions who 
utilize the rule supply certain supplemental informa- 
tion to the Commission upon applying for registration 
in addition to that required by Form BD. 


The Commission hereby adopts Rule 15b2B-1 pur- 
suant to its authority under the Act, and particular- 
ly Sections 2, 3, 15, 17 and 23 thereof. The Commis- 
sion finds, in accordance with Section 553(b)(3)(B) 
of the Administrative Procedure Act (the “APA’’), 
that Ruje15b2B-1 will permit registration of Broker- 
Dealer Departments or Divisions in a manner con- 
templated by the Act and will relieve persons having 
such Broker-Dealer Departments or Divisions from 
regulatory burdens which were not intended under 
the Act. Therefore, the Commission finds that notice 
and public procedure are unnecessary as a prerequisite 
to adoption of the rule, and that the rule should be 
adopted, effective immediately, in accordance with 
Section 553(d)(3) of the APA in order to provide a 
process for the registration of Broker-Dealer Depart- 
ments or Divisions, either prior to December 1, 1975 
or thereafter (upon withdrawal of applications for 
registration under Section 15(a) of the Act filed by 
persons who have Broker-Dealer Departments or 
Divisions and who wish, instead, to utilize Rule 
15b2B-1). 


The text of Rule 15b2B-1 under the Act is as follows: 


Rule 15b2B-1. Application for registration of 
separately identificable department or division 
of a person 


(a) An application for registration pursuant to Section 
15(b) of the Act of a separately identifiable department 
or division of a person referred to in Section 15(b)(2)(B) 
of the Act shall be filed with the Commission on Form 
BD in accordance with the instructions contained therein 
together with the supplemental information required 

by this rule. 


(b) Each applicant for registration who is subject to 
the requirements of paragraph (a) of this rule shall file 
with the application for registration prescribed in such 
paragraph the statements required in paragraphs (a) 
through (d) of Rule 15b1-2. The statement of financial 
condition required in paragraph (a) of Rule 15b1-2 
shall be deemed a part of the application for registra- 
tion. 


(c) If the information contained in any application for 
registration pursuant to paragraph (a) of this rule, or in 
any amendment to such application, is or become inac- 
curate for any reason, applicant shall promptly file an 
amendment on Form BD correcting such information. 
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(d) An application for registration of a “ separately 
identifiable department or division of a person referred 
to in Section 15(b)(2)(B) of the Act,” as defined in 
paragraph (e) of this Rule, filed in accordance with par- 
agraph (a) of this rule, shall include, as an attachment, 
the following supplemental information: 


(1) In item 2(a) of Form BD set forth the name and 
place of business of both the division or department 
and the person, specifying which is the division or de- 
partment and which the person. 


(2) For the purposes of items 4 and 8(c) of Form BD 
applicant departments or divisions shall be considered 
to be other than sole proprietors, partnerships and 
corporations. 


(3) Supply complete information on Schedule E of 
Form BD to the items which follow. Such information 
shall be provided in addition to any other information 
required to be included in such Schedule by the standard 
instructions to Form BD. If such information, or any 
amendment thereto, is or becomes inaccurate for any 
reason, applicant shall promptly file an amendment to 
Form BD correcting such information. 


(A) Identify on Schedule E each geographic, organi- 
Zational and operational unit of the person of which 
applicant is a part in which applicant’s municipal se- 
curities dealer activities are conducted, specifying the 
name and location of each such unit and the nature 
of the municipal securities activities conducted in 
each such unit. Indicate on Schedule E whether any 
business activities other than municipal securities ac- 
tivities are conducted in any such unit, and describe 
the nature of such other activities. 


(B) Astatement whether the person of which appli- 
cant is a part engaged in the business of (i) effecting 
transactions in any securities other than municipal 
securities for the account of others, or (ii) buying 
and selling securities other than municipal securities 
for his own account through a broker or otherwise. 


(C) A statement whether all records relating to 

applicant’s municipal securities activities maintained 
separately and apart from all other records of the ap- 
plicant or of the person of which applicant is a part. 


(D) A statement whether all records relating to ap- 
plicant’s municipal securities activites are separately 
extractable from applicant's facilities or from the 
facilities of the person of which applicant is a part. 


Describe on Schedule E the manner in which all 
records relating to applicant’s municipal securities 
activities are maintained, including their location, 
how such records are collected and retrieved, the 
period of time required to collect or retrieve any 
such record, the category of employees having 
authority to collect or retrieve such records, and 
the name of each person who supervises the main- 
tenance of such records. 
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(E) Astatement whether separate financial records 
are maintained with respect to applicant’s municipal 
securities activities. 


If so, explain on Schedule E the nature of such 
separate financial records. 


(F) A statement whether the person of which appli- 
cant is a part maintains a municipal securities invest- 
ment portfolio. 


(G) Whether any person controlling, controlled by 
or under common control with the applicant, in- 
cluding any employee, engages in any activities of 
the person of which the applicant is a part with 
respect to municipal securities other than ““munici- 
pal securities activities” as defined in paragraph (f) 
of this rule. 


If so, explain fully on Schedule E, setting forth 

the name of each such person and the nature of each 
such person’s activities with respect to municipal se- 
curities other than “municipal securities activities” 
as defined in paragraph (f) of this Rule. If any of 
such other activities with respect to municipal secur- 
ities are performed by applicant, so specify on Sched- 
ule E. 


(H) How many employees of the person of which 
applicant is a part are engaged in its municipal se- 
curities activities, indicating the number of super- 
visory and managerial personnal separately. 


(1) Whether the person of which applicant is a 

part acted as a municipal securities dealer or a 
municipal securities broker by means of a separately 
identifiable department or division of a person as 
referred to in Section 15(b)(2)(B) of the Act, as 
such term is defined in paragraph (e) of this Rule, 
prior to June 5, 1975. 


(e) The term “separately identifiable department 
or division of a person referred to in Section 15(b) 
(2)(B) of the Act’’ shall mean, for purposes of this 
rule, that unit of any person who would be a broker 
or dealer solely by reason of acting as a municipal 
securities broker or municipal securities dealer, who 
so acts through a unit which conducts all of the 
activities of such person relating to the conduct of 
business as a municiapl securities broker or a muni- 
cipal securities dealer (‘‘municiapl securities activi- 
ties’’), as such activities are hereinafter defined, and 
who so acted in such manner prior to June 5, 1975, 
provided that: 


(1) Such unit is under the direct supervision of an 
officer designated by the board of directors of such 
person as responsible for the day-to-day conduct of 
such person’s municipal securities activities, includ- 
ing the supervision of all such person’s employees 
engaged in the performance of such activities; and 


(2) There are separately maintained in or separately 
extractable from such unit’s own facilities, or the 




















facilities of su¢h person, all of the records relating to 

™, such person’s municipal securities activities, and 
urther provided that such records are so maintained 

» or otherwise accessible as to permit independent examin- 
ation thereof and enforcement of applicable provisions 
of the Act, the rules and regulations thereunder and the 
rules of the Municipal Securities Rulemaking Board. 


(f) For purposes of this rule, the activities of a person 
referred to in Section 15(b)(2)(B) of the Act which 
constitute municipal securiites activities shall include: 


(1) underwriting, trading and sales of municipal secur- 
ities (as principal or agent); 


(2) processing and clearance activities with respect to 
municipal securities; 


(3) research, analysis and the preparation of literature 
for use in connection with the activities described in 
paragraph (1) above; and 


(4) maintenance of records pertaining to the activities 
described in paragraphs (1) through (3) above. 


(9) The fact that directors and senior officers of a 
person referred to in Section 15(b)(2)(B) of the Act 
may from time to time set broad policy guidelines 
affecting such person as a whole which are not directly 
related to the day-to-day conduct of such person’s 
municipal securities activities shall not disqualify the 
unit hereinbefore described as a separately identifiable 

ewan or division of such person or require that 

such directors or officers be considered as part of such 
unit. 


(h) The fact that the municipal securities activities of 
a person referred to in Section 15(b)(2)(B) of the Act 
are conducted in more than one geographic, organiza- 
tional or operational unit of such person shall not 
preclude a finding that such person has a separately 
identifiable department or division for purposes of 
this rule, provided, however, that all such units are 
identifiable and that the requirements of subparagraphs 
(1) and (2) of paragraph (e) of this rule are met with 
respect to each such unit. All such geographic, organi- 
zational or operational units of such person shall be 
considered in the aggregate as the separately identifi- 
able department or division of such person for pur- 
poses of this rule. 


Although the Commission has declared Rule 15b2B-1 
effective immediately, the Commission wishes to soli- 
cit comment thereon with a view to modifying the rule 
if such modifications appear necessary or appropriate 
in the public interest or for the protection of investors. 
Interested persons are invited, therefore, to submit 
comments on Rule 15b2B-1 in writing to George A. 
Fitzsimmons, Secretary, Securities and Exchange Com- 
mission, 500 North Capitol Street, Washington, D. C. 

9, by January 2, 1976. All such comments should 

fer to File No. S7-606. 


By the Commission. 


George A. Fitzsimmons 
Secretary 


1/ 17 CFR 240.15b2B-1. 
2/ 15 USC 78a et seq. 
3/ 15 USC 78b, 78c, 780, 78q and 78w. 


4/ Section 15(a) provides: 


(1) It shall be unlawful for any broker or dealer 
which is either a person other than a natural person 
or a natural person not associated with a broker or 
which is a person other than a natural person (other 
than such a broker or dealer whose business is ex- 
clusively intrastate and who does not make use of 
any facility of a national securities exchange) to 
make use of the mails or any means or instrumen- 
tality of interstate commerce to effect any trans- 
actions in, or to induce or attempt to induce the 
purchase, or sale of, any security (other than an 
exempted security or commercial paper, bankers’ 
acceptances, or commercial bills) unless such 
broker or dealer is registered in accordance with 
subsection (b) of this section. 


(2) The Commission, by rule or order, as it deems 
consistent with the public interest and the protec- 
tion of investors, may conditionally or uncondi- 
tionally exempt from paragraph (1) of this subsec- 
tion any broker or dealer or class of brokers or deal- 
ers specified in such rule or order. 


5/ Section 15(b)(2)(B) provides: 


(B) Any person who is a broker or dealer solely by 
reason of acting as a municipal securities dealer or 
municipal securities broker, who so acts through a 
separately identifiable department or division, and 
who so acted in such a manner on the date of en- 
actment of the Securities Acts Amendments of 
1975, may, in accordance with such terms and con- 
ditions as the Commission, by rule, prescribes as 
necessary and appropriate in the public interest 
and for the protection of investors, register such 
separately identifiable department or division in 
accordance with this subsection. If any such de- 
partment or division is so registered, the department 
or division and not such person himself shall be the 
broker or dealer for purposes of this title. 


6/ Rule G-1 of the MSRB (formerly Rule 4) was put 
into effect summarily in accordance with Section 
19(b)(3)(B) of the Act, as announced in Securities 
Exchange Act Release No. 11741 (October 15, 1975), 
40 FR 49420 (1975). 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 11882/November 28, 1975 


In the Matter of Request of 


W. H. MORTON AND CO., 
A DIVISION OF AMERICAN EXPRESS CO. 


Pursuant to Section 15(a)(2) of the Securities Ex- 
change Act of 1934 (the “Act’’) to be granted an 
exemption from the registration requirements of 

Section 15(a)(1) of the Act. 


Section 15(b)(2)(B) of the Act contemplates that 
any person “‘who is a broker or dealer solely by rea- 
son of acting as a municipal securities dealer, who 
so acts through a separately identifiable department 
or division, and who so acted in such a manner” 
prior to June ‘5, 1975, shall be permitted to regis- 
ter its separately identifiable department or division 
as a broker or dealer under Section 15(b) of the 
Act “in accordance with such terms and conditions 
as the Commission, by rule, prescribes in the public 
interest and for the protection of investors,” rather 
than registering itself as a broker or dealer. 


On November 10, 1975 the Commission received a 
request from W. H. Morton and Co. (“Morton”), a 
division of American Express Company (“Ameri- 
can Express”), that Morton be permitted to register 
under Section 15(b)(2)(B). 


In response to this request, on November 28, 1975 
the Commission adopted Rule 15b2B-1 to govern 
registrations under Section 15(b)(2)(B). The Com- 
mission, pursuant to Section 15(a)(2) of the Act, 
deems it consistent with the public interest and 

the protection of investors to exempt American 
Express temporarily from the requirements of Sec- 
tion 15(a)(1) of the Act, on the terms and condi- 
tions set forth below, to permit Morton to register 
as a broker or dealer in accordance with Rule 15b2B-1 
should it qualify to do so. By the terms of the order, 
either American Express or Morton will be required 
to have applied for registration by December 31, 
1975. 


Accordingly, 1T 1S ORDERED, pursuant to Section 
15(a)(2) of the Act that American Express and Mor- 
ton shall be exempt from the requirements of Sec- 
tion 15(a)(1) of the Act, provided that American 
Express and Morton shall be in compliance with each 
of the following conditions: 


(i) Either American Express or MOrton shall have 
filed with the Commission an application for regis- 
tration as a broker or dealer pursuant to Rule 15 
b1-1 or Rule 15b2B-1, as the case may be, and all 
other statements and reports required to be filed 
with the Commission in connection with such appli- 
cation pursuant to Rule 15b1-2, or otherwise, by 
December 31, 1975; 


(ii) Prior to December 31, 1975, Morton, and after 
December 31, 1975, either American Express or 
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Morton (whichever has filed an application for regis- 
tration in accordance with condition (i) of this 
order), shall be in compliance with all other appli- 
cable provisions of the Act, the rules and regulations 
of the Commission thereunder and the rules of the 
Municipal Securities Rulemaking Board, including all 
such provisions, rules and regulations which by their 


terms would apply either to American Express or Mor- 


ton if it were effectively registered with the Commis- 
sion by December 1, 1975; and 


(iii) These exemptions shall terminate on the earlier 
of: (A) the date of an order of the Commission 
granting the registration of either American Express 
or Morton under Section 15(b)(1) of the Act; (B) the 
date of an order of the Commission denying the re- 
gistration of either American Express or Morton 
under Section 15(b)(1) of the Act; (C) the date of 
any failure by either. American Express or Morton 

to comply with the conditions of this order; or 

(D) June 1, 1976. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11883/November 28, 1975 


In the Matter of 


AMERICAN STOCK EXCHANGE, INC. 
86 Trinity Place 
New York, New York 10006 


(SR-Amex-75-4) 


ORDER APPROVING PROPOSED RULE CHANGE 


On October 28, 1975, the American Stock Exchange, 
Inc. (““Amex’’) filed with the Commission, pursuant 
to Section 19(b) of the Securities Exchange Act of 
1934, 15 USC 78(s)(b) as amended by Pub. L. No. 
94-29, para. 16 (June 4, 1975) (the ““Act’’), and Rule 
19b-4 thereunder, copies of a proposed rule change. 
The proposed rule change would designate any regis- 
tered trader electing to engage in Exchange options 
transactions as a specialist on the Exchange for all 
purposes under the Act and the rules and regulations 
thereunder with respect to options transactions ini- 
tiated and effected by him on the floor in his capa- 
city as a registered trader. 


Notice of the proposed rule change together with 
the terms of substance of the proposed rule change 
was given by publication of a Commission release 
(Securities Exchange Act Release No. 11813 (No- 
vember 7, 1975)) and by publication in the Feder- 
al Register (40 Fed. Reg. 52894 (November 13, 
1975)). 




















The stated immediate purpose of the proposed rule 
change (new commentary to Amex Rule 958) is to 
rmit registered traders to obtain the same treat- 
ment under Regulation T and U of the Federal Re- 

serve Board presently afforded to specialists in fi- 
nancing their options positions. Amex registered 
traders’ market-making responsibility in options, 
when they are present in the crowd or when they 
are requested by a specialist, floor official or a floor 
broker to provide quotations, is comparable with 
that of Amex registered specialists. According to 
the Exchange, as a result of such designation it is 
anticipated that Amex options market will become 
deeper and more liquid to the direct benefit of all 
investors. 


The Commission is directed under Section 19(b) 
(2) of the Act to approve a proposed rule change 

if it finds it to be consistent with the requirements 
of the Act and rules and regulations thereunder 
applicable to such organization. The Commission 
finds that the proposed rule change is consistent 
with the requirements of the Act and the rules and 
regulations thereunder applicable to national secur- 
ities exchanges including the requirements of Sec- 
tion 6 and the rules and regulations thereunder. 


For the foregoing reasons, and because the change 
clarifies the legal status of these floor members, 

the Commission finds good cause for approving the 
proposed rule change prior to the thirtieth day 

after publication of notice of filing thereof. 

e 

‘ 

iT IS THEREFORE ORDERED, pursuant to Section 
19(b)(2) of the Act, that the proposed rule change 
referenced above be, and it hereby is, approved. 


For the Commission by the Division of Market Re- 
gulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11884/November 28, 1975 


In the Matter of 


AMERICAN STOCK EXCHANGE, INC. 
86 Trinity Place 
New York, New York 10006 


(File No. SR-Amex-75-9) 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY AMERICAN STOCK EXCHANGE, INC. AND 
ORDER APPROVING PROPOSED RULE CHANGE 


Pursuant to Section 19(b)(1) of the Securities Exchange 
of 1934, 15 USC 78(s)(b)(1) (the ““Act’’) as amend- 
ed by Pub. L. No. 94-29, §16 (June 4, 1975), notice is 


hereby given that on November 13, 1975, the Amer- 
ican Stock Exchange, Inc. (““Amex’’), a national se- 
curities exchange registered with the Commission 
pursuant to Section 6 of the Act, filed with the Com- 
mission a proposed rule change. The proposed rule 
change is to amend Amex Rule 900(b)(16) so as to 
define the term “expiration date”’, as that term con- 
cerns option contracts, as “‘the day and time fixed 
by the rules of the Options Clearing Corporation 

for the expiration of all option contracts having the 
same expiration month as such option contract.” 


Publication of the proposed rule change is expected 
to be made in the Federal Register during the week 
of December 1, 1975. Interested persons are invited 
to submit written data, views and arguments con- 
cerning the proposed rule change. Persons desiring to 
make written submissions should file six copies 
thereof with the Secretary of the Commission, 
Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D. C. 20549. Reference 
should be made to File No. SR-Amex-75-9. 


The Commission is directed under Section 19(b)(2) 
of the Act to approve a proposed rule change of a 
self-regulatory organization if it finds it to be con- 
sistent with the requirements of the Act and the rules 
and regulations thereunder applicable to such organi- 
zation. The Commission finds that the proposed rule 
change is consistent with the requirements of the Act 
and the rules and regulations thereunder applicable 
to national securities exchanges including the require- 
ments of Section 6 and the rules and regulations 
thereunder. In particular, Section 6(b)(5) of the Act, 
which will become effective on December 1, 1975, 
requires that the rules of a national securities ex- 
change be designed to “ [facilitate] transactions in 
securities, ... remove impediments to and perfect 

the mechanism of a free and open market ..., and, 

in general, ... protect investors and the public inter- 
ie 


According to Amex, the purpose of the proposed 
rule change is to accomplish a conforming change in 
the definition of the term “‘expiration date” in re- 
spect of option contracts necessitated by the recent 
change in the by-laws and rules of the Options Clear- 
ing Corporation (“OCC”). The present definition of 
such term in Amex Rule 900 is incorrect as applied 
to options contracts expiring in January 1976 and 
thereafter, in that it refers to 11:30 a.m. of the last 
Monday of the expiratioh month as the time of 
expiration whereas the by-laws and rules of OCC 
now provide for such contracts to expire at 5:00 
p.m. on the Saturday following the third Friday 

of the expiration month. The Commission finds that 
permitting this conforming change in definition is 
consistent with the protection of investors and the 
public interest. 


Further, the Commission finds good cause for approv- 
ing the proposed rule change prior to the thirtieth 
day after the date of publication of notice of the 
filing thereof. Because the above-mentioned change 

in OCC by-laws and rules is presently in effect, the 
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Commission deems it necessary and desirable to 
approve immediately the conforming change pro- 
posed by Amex. 


IT iS THEREFORE ORDERED, pursuant to Section 
19(b)(2) of the Act, that the proposed rule change 
referenced above be, and it hereby is, approved. 


For the Commission by the Division of Market Re- 
gulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11885/November 28, 1975 


In the Matter of 

AMERICAN STOCK EXCHANGE, INC. 
86 Trinity Place 

New York, New York 10006 


(File No. SR-Amex-75-10) 


NOTICE OF FILING OF PROPOSED RULE CHANGE 


BY AMERICAN STOCK EXCHANGE, INC. AND 
ORDER APPROVING PROPOSED RULE CHANGE 


Pursuant to Section 19(b)(1) of the Securities Ex- 
change Act of 1934, 15 USC 78(s)(b)(1) (the “Act’’) 
as amended by Pub. L. No. 94-29, §16 (June 4, 
1975), notice is hereby given that on November 17, 
1975, the American Stock Exchange, Inc. (““Amex’’), 
a national securities exchange registered with the 
Commission pursuant to Section 6 of the Act, filed 
with the Commission a proposed rule change. The 
proposed rule change is to amend the Commentary 
to Amex Rule 940 so as to lower, under certain cir- 
cumstances, the margin maintenance requirements 
established under such Rule for registered traders in 
options. The amendment would permit the account 
of a registered trader containing only Exchange op- 
tion transactions effected by him in his capacity as 
a registered trader to be carried on a margin basis 
satisfactory to the registered trader and the member 
organization carrying the account. The amendment 
further provides that any difference between the 
minimum margin required under Rule 940 and the 
margin deposited in the account will be considered 
by the Exchange as a debit item in the computation 
of the net capital of the carrying member organiza- 
tion under Amex Rule 470. 


Publication of the proposed rule change is expected 
to be made in the Federal Register during the week 
of December 1, 1975. Interested persons are invited 
to submit written data, views and arguments con- 
cerning the proposed rule change. Persons desiring 
to make written submissions should file six copies 
thereof with the Secretary of the Commission, 
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Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D. C. 20549. Reference 
should be made to File No. SR-Amex-75-10. 


The Commission is directed under Section 19(b)(2) 
of the Act to approve a proposed rule change of a 
self-regulatory organization if it finds such proposed 
rule change to be consistent with the requirements 
of the Act and rules and regulations thereunder 
applicable to such organization. The Commission 
finds that the proposed rule change is consistent 
with the requirements of the Act and the rules and 
regulations thereunder applicable to national secur- 
ities exchanges including the requirements of Sec- 
tion 6 and the rules and regulations thereunder. In 
particular, Section 6(b)(5) of the Act, which will 
become effective on December 1, 1975, requires 
that the rules of a national securities exchange be 
designed to “’[facilitate] transactions in securities, 
... remove impediments to and perfect the mechan- 
ism of a free and open market ..., and, in general, 
... protect investors and the public interest ....”’ 
According to the Exchange, lowering margin re- 
quirements applicable to the option accounts of 
registered traders would facilitate increased parti- 
cipation of such registered traders in the options 
market, thus provide additional depth and liquidity 
to such market, and thereby protect investors and 
serve the public interest. 


Further, the Commission finds good cause for 
approving the proposed rule change prior to the 
thirtieth day after the date of publication of 
notice of the filing thereof. The Amex has made 
several revisions in its rules applicable to registered 
traders engaging in options transactions. These re- 
visions impose responsibilities on registered traders 
similar to the responsibilities of specialists, viz, 

the obligation to deal for their own accounts in a 
manner calculated to contribute to the mainten- 
ance of a fair and orderly market, and the obliga- 
tion to help maintain a fair and orderly market when 
called upon by floor officials or floor brokers. 


To facilitate the fulfillment of these responsibilities 
by registered traders, the Commission deems it neces- 
sary and desirable to approve immediately the pro- 
posed rule change which has the effect of affording 
to registered traders in options the same treatment 
presently afforded to specialists with respect to 
margin requirements. 


For the foregoing reasons, the Commission finds 
good cause for approving the proposed rule change 
prior to the thirtieth day after publication of notice 
of filing thereof. 


IT IS THEREFORE ORDERED, pursuant to Sec- 
tion 19(b)(2) of the Act, that the proposed rule 
change referenced above be, and it hereby is, 
approved. 


For the Commission by the Division of Market Re- 
gulation, pursuant to delegated authority. 














George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11886/November 28, 1975 


in the Matter of 


AMERICAN STOCK EXCHANGE, INC. 
86 Trinity Place 
New York, New York 10006 


(File No. SR-Amex-75-11) 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY AMERICAN STOCK EXCHANGE, INC. AND 
ORDER APPROVING PROPOSED RULE CHANGE 


Pursuant to Section 19(b)(1) of the Securities Ex- 
change Act of 1934, 15 USC 78(s)(b)(1) (the ““Act’’) as 
amended by Pub. L. No. 94-29, $16 (June 4, 1975), 
notice is hereby given that on November 18, 1975, 
the American Stock Exchange, Inc. (““Amex”’), a 
national securities exchange registered with the Com- 
mission pursuant to Section 6 of the Act, filed with 
the Commission a proposed rule change. The pro- 
posed rule change is to amend Amex Rule 910 so 

jas to exempt registered traders in options from the 

Vtrading restrictions on out-of-the-money option 

contracts set forth therein. 


Publication of the proposed rule change is expected 
to be made in the Federal Register during the week 
of December 1, 1975. Interested persons are invited 
to submit written data, views and arguments con- 
cerning the proposed rule change. Persons desiring 
to make written submissions should file six copies 
thereof with the Secretary of the Commission, Se- 
curities and Exchange Commission, 500 North Cap- 
itol Street, Washington, D. C. 20549. Reference 
should be made to File No. SR-Amex-75-11. 


The Commission is directed under Section 19(b)(2) 
of the Act to approve a proposed rule change of a 
self-regulatory organization if it finds it to be con- 
sistent with the requirements of the Act and the 

tules and regulations thereunder applicable to such 
organization. The Commission finds that the pro- 
posed rule change is consistent with the require- 
ments of the Act and the rules and regulations 
thereunder applicable to national securities exchanges 
including the requirements of Section 6 and the rules 
and regulations thereunder. In particular, Section 
6(b)(5) of the Act, which will become effective on 
December 1, 1975, requires that the rules of a na- 
tional securities exchange be designed to “*[facili- 
tate] transactions in securities, ... remove impedi- 
ments to and perfect the mechanism of a free and 
jopen market ..., and, in general, ... protect investors 
and the public interest ...."” The proposed rule change 
would permit registered traders in options to execute 





opening purchase or writing transactions in restricted 
out-of-the-money options. According to Amex, adop- 
tion of this proposal will provide deeper and more 
liquid markets with respect to such options, thereby 
further assuring the maintenance of a continuous fair 
and orderly market for investors seeking to enter 
covered opening writing transactions as well as closing 
purchase and sale transactions. 


Further, the Commission finds good cause for approv- 
ing the proposed rule change prior to the thirtieth 
day after the date of publication of notice of the 
filing thereof. The Amex has made several revisions 
in its rules applicable to registered traders engaging 
in options transactions. These revisions impose 
responsibilities on registered traders similar to the 
responsibilities of specialists, viz., the obligation 

to deal for their own accounts in a manner calculated 
to contribute to the maintenance of a fair and order- 
ly market, and the obfigation to help maintain a fair 
and orderly market when called upon by floor offi- 
cials or floor brokers. 


To facilitate the fulfillment of these responsibilities 
by registered traders, the Commission deems it 
necessary and desirable to approve immediately 

the proposed rule change which has the effect of 
permitting registered traders to engage in out-of-the- 
money options transactions to the same extent as 
specialists. 


For the foregoing reasons, the Commission finds 
good cause for approving the proposed rule change 
prior to the thirtieth day after publication of notice 
of filing thereof. 


IT IS THEREFORE ORDERED, pursuant to Sec- 
tion 19(b)(2) of the Act, that the proposed rule 
change referenced above be, and it hereby is, 
approved. 


For the Commission by the Division of Market Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 34-11887/November 28, 1975 


In the Matter of 


AMERICAN STOCK EXCHANGE, INC. 
86 Trinity Place 
New York, New York 10006 


(File No. SR-Amex-75-12) 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY AMERICAN STOCK EXCHANGE, INC. AND 
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ORDER APPROVING PROPOSED RULE CHANGE 


Pursuant to Section 19(b)(1) of the Securities Ex- 
change Act of 1934, 15 U.S.C. 78(s)(b)(1) (the 
“‘Act”) as amended by Pub. L. No. 94-29, §16 
(June 4, 1975), notice is hereby given that on 
November 20, 1975, the American Stock Exchange, 
Inc. (“Amex”), a national securities exchange regis- 
tered with the Commission pursuant to Section 6 
of the Act, filed with the Commission a proposed 
rule change. The proposed rule change is to amend 
the Commentary to Amex Rule 958 so as to add 
new paragraph .07 reading as follows: 


.07 A Floor Broker representing a customer's 
order in options shall, prior to executing such 
order, ascertain that at least one Registered 
Trader (who has elected to engage in Exchange 
option transactions) is present in the trading 
crowd at the post when such order is executed. 


Publication of the proposed rule change is expected 
to be made in the Federa/ Register during the week 
of December 1, 1975. Interested persons are invited 
to submit written data, views and arguments con- 
cerning the proposed rule change. Persons desiring 
to make written submissions should file six copies 
there of with the Secretary of the Commission, Se- 
curities and Exchange Commission, 500 North 
Capitol Street, Washington, D. C. 20549. Refer- 
ence should be made to File No. SR-Amex-75-12. 


The Commission is directed under Section 19(b)(2) 
of the Act to approve a proposed rule change of a 
self-regulatory organization if it finds such rule 
change to be consistent with the requirements of the 
Act and the rules and regulations thereunder appli- 
cable to such organization. 


The Commission finds that the proposed rule change 
is consistent with the requirements of the Act and 
the rules and regulations thereunder applicable to 
national securities exchanges including the require- 
ments of Section 6 and the rules and regulations 
thereunder. In particular, Section 6(b)(5) of the Act, 
which will become effective on December 1, 1975, 
requires that the rules of a national securities ex- 
change be designed to “[facilitate] transactions in 
securities, ... remove impediments to and perfect 

the mechanism of a free and open market ..., and, 

in general, ... protect investors and the public in- 
terest ....”" 


According to Amex, the proposed rule change is 
designed to require at least one registered trader 

in options to be present in the trading crowd when 
customers’ orders are brought to the floor for exe- 
cution, thereby assuring that floor brokers executing 
customers’ orders will be afforded an opportunity 
to obtain broader trader participation in options 
trading on a more expeditious and continuing basis. 
Amex has expressed the belief that the proposed 
rule change will protect investors and serve the 
public interest because increased participation 

by registered traders in the Amex options market 
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has resulted in additional depth and liquidity in options 
traded on the Amex. 


Further, the Commission finds good cause for approving 
the proposed rule change prior to the thirtieth day after 
the date of publication of notice of the filing thereof. 
The Amex has effectuated several revisions in its rules 


applicable to registered traders engaging in options trans- 


actions. These revisions impose responsibilities on regis- 
tered traders similar to the responsibilities of specialists, 
viz., the obligation to deal for their own accounts in a 
manner calculated to contribute to the maintenance 

of a fair and orderly market, and the obligation to help 
maintain a fair and orderly market when called upon by 
floor officials or floor brokers. The Commission finds 
that adoption of the proposed rule change is a necessary 
and appropriate measure to assure that registered traders 
fulfill such responsibilities. 


For the foregoing reasons, the Commission finds good 
cause for approving the proposed rule change prior to 
the thirtieth day after publication of notice of filing 
thereof. 


IT IS THEREFORE ORDERED, pursuant to Section 
19(b)(2) of the Act, that the proposed rule change re- 
ferenced above be, and it hereby is, approved. 


For the Commission by the Division of Market Regula- 


tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11888/November 28, 1975 


AMENDMENT OF RULES DELEGATING AUTHOR- 
ITY TO GRANT EXEMPTIONS UNDER RULE 10a-1 
UNDER THE SECURITIES EXCHANGE ACT OF 
1934 


The Commission hereby announces the amendment of 
Section 22.30-3 (17 CFR 200.30-3) of the Commis- 
sion’s Statement of Organization; Conduct and Ethics; 
and Information and Requests to delegate to the Di- 
rector of the Division of Market Regulation, until the 
Commission orders otherwise, the additional authority 
and function of granting exemptions under paragraph 
(f) of Rule 10a-1 (17 CFR 240.10a-1(f)), to be per- 
formed by him or under his direction by such person 
or persons as may be designated from time to time 

by the Chairman of the Commission. 


The text of the amendment to the Commission’s 
regulations with respect to delegated authority 
follows: 


17 CFR 200.30-3 is amended by adding a new para- 
graph (15) thereto to read as follows: 














(). 





(15) Pursuant to Rule 10a-1(f) [$240.10a-1(f)] to 
a requests for exemptions from Rule 10a-1; 


The Commission finds that the foregoing amendment 
relates solely to agency organization, procedure or prac- 
tice and that notice and procedures under the Adminis- 
trative Procedure Act (5 USC 553(b)(3)(B)) are unne- 
cessary. Accordingly, the foregoing action, which was 
taken pursuant to Pub. L. 87-592, 76 Stat. 394 (15 

USC 78d-1, 78d-2), becomes effective immediately. 





| By the Commission. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11889/December 1, 1975 





| NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY NATIONAL ASSOCIATION OF SECURITIES 
DEALERS, INC. 


(File No. SR-NASD-75-6) 


The National Association of Securities Dealers, Inc. 
(submitted on December 1, 1975, a proposed amend- 
a under Rule 19b-4 of Schedule C of Article I, 
~ Section 2 of the NASD By-laws. The proposed amend- 

ment establishes qualifications for a firm to be ad- 

mitted to membership in the Association, including 
requirements for specified categories of principals, 

and requires associated persons to be registered with 

the Association according to the functions perform- 

ed by each person. 


Within 35 days of the date of publication of this 
notice in the Federal Register, or within such longer 
period (i) as the Commission may designate up to 

90 days of such date if it finds such longer period 

to be appropriate and publishes its reasons for so find- 
ing, or (ii) as to which the above-mentioned self- 
regulatory organization consents, the Commission 
will: 


(A) by order approve such proposed rule change, or 


(B) institute proceedings to determine whether the 
proposed rule change should be disapproved. 


Publication of the submission is expected to be made 

in the Federal Register during the week of December 

1, 1975. Interested persons are invited to submit written 

data, views and arguments concerning the submission 

within 30 days from the date of publication in the 

Federal Register. Persons desiring to make written sub- 
missions should file six copies thereof with the Secre- 

(, tary of the Commission, Securities and Exchange 
Commission, 500 North Capitol Street, Washington, 

D. C. 20549. Reference should be made to File No. 





SR-NASD-75-6. 


Copies of the submission, letters of comment submitted 
by members of the Association and summaries thereof, 
and all written comments will be available for inspec- 
tion at the Securities and Exchange Commission’s Public 
Reference Room, 1100 L Street, N. W., Washington, 

D. C. Copies of the filing will also be available at the 
principal office of the above-mentioned self-regulatory 
organization. 


For the Commission by the Division of Market Regula- 


tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11890/December 2, 1975 


Admin. Proc. File No. 3-4840 


In the Matter of 


ALFRED J. COYLE 
165 E. 66th Street 
New York, New York 


ARA A. CAMBERE 
52 Sagamore Road (Apt. C-5) 
Bronxville, New York 10708 


FINDINGS AND ORDERS 


These are broker-dealer proceedings under the Securi- 
ties Exchange Act of 1934 with respect to Alfred J. 
Coyle and Ara A. Cambere (sometimes hereinafter 
referred to collectively as respondents), who were 
associated with Hayden, Stone, Inc. (““Registrant’’). 
For the time periods discussed herein, Coyle was 

the chairman of Registrant, and Cambere was the 
president of Registrant. Respondents have submitted 
offers of settlement which the Commission has deter- 
mined to accept. For the purposes of these proceed- 
ings and without admitting or denying the allegations 
contained in the Order for Public Proceedings, respond- 
ents consent to the findings and orders set forth herein. 


On the basis of the Order for Public Proceedings and 
the offers of settlement, it is found that: 


1. Coyle (from January 1967 to April 1970) and 
Cambere (from January 1967 to December 1968) 
willfully 1/ violated Section 10(b) of the Exchange 
Act and Rule 10b-5 thereunder by causing Registrant 
to induce orders and accept funds and securities from 
customers at a time when Registrant was not able to 
promptly consummate transactions for customers, 
was unable to determine its true financial condition, 
and when Registrant was not in compliance with 
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financial responsibility rules of the New York Stock 
Exchange; by permitting Registrant to fail to buy 

in customers’ securities which were missing and to 
pledge and otherwise use for its benefit customers’ 
fully-paid and excess margin securities and by making 
and permitting Registrant to make false and mislead- 
ing statements to customers, investors in Registrant, 
and the Commission, among others, concerning the 
operations and financial condition of Registrant. 


2. Coyle (from January 1967 to April 1970) and 
Cambere (from January 1967 to December 1968) 
willfully aided and abetted violations by Registrant 
of Section 17(a) of the Exchange Act and Rule 17 
a-3 thereunder in that Registrant failed to accurately 
make and keep current certain books and records. 


3. Coyle (in 1967, 1968 and 1969) and Cambere (in 
1967 and 1968) willfully aided and abetted viola- 
tions of Section 17(a) of the Exchange Act and Rule 
17a-5 thereunder by Registrant's filing with the Com- 
mission reports on Form X-17A-5 in 1967, 1968 and 
1969 which were false and misleading. 


4. Coyle (from January 1967 through April 1970) 
and Cambere (from January 1967 through December 
1968) failed to reasonably supervise other persons 
subject to their supervision with a view to preventing 
the above-cited violations by Registrant. 


In his offer of settlement, Coyle offers the following 
as facts in mitigation: 


The circumstances underlying this proceeding relate 
to a period—some six years ago—when the entire 
securities industry was having unprecedented opera- 
ting and bookkeeping problems due to unexpectedly 
high trading volume. As a natural consequence of 

this unexpectedly high trading volume, the industry’s 
facilities were overburdened, and many firms, includ- 
ing Hayden, Stone, experienced difficulties in making 
prompt deliveries to customers, in promptly discover- 
ing and correcting errors and, in general, in maintain- 
ing books and records on a current basis. |, as Chief 
Executive Officer of Hayden, Stone and others in 
management, made every possible effort to bring the 
firm through as a continuing independent entity 
thereby protecting our customers and the capital of 
our stockholders and subordinated lenders. Exhaus- 
tive efforts were made over a two-year period to solve 
our operating and bookkeeping problems, many of 
which actually resulted from problems being experi- 
enced by other firms with which we were doing busi- 
ness. Finally, and because the then current rules pro- 
hibited public ownership and financial institutions 
and corporations from taking meaningful capital posi- 
tions in member firms, merger into another firm be- 
came the only alternative. On September 1, 1970, 
Hayden, Stone, was merged into CBWL with all 
books and customer records transferred in good 
order. 


In his offer of settlement, Cambere offers the follow- 
ing as facts in mitigation: 
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In October, 1965, | was elected to be President and 
Chief Operating Officer of Hayden, Stone & Co. 

In the mid-sixties the New York Stock Exchange 
released its famous report concerning the “financial 
community in 1975."° NYSE daily volume was pro- 
jected to expand to over ten million shares by that 
year. It certainly developed long before and caught 
the entire securities industry unprepared. 


In light of the impending “‘paper crunch,”’ we em- 
ployed as my Executive Assistant, the senior asso- 
ciate of Haskins & Sells, who had had the respon- 
sibility of our account for that firm. Despite the 
many steps taken to control Operations, it was ob- 
vious that still more had to be done. Because of the 
expanding volume of business and the resultant 
“paper crunch” (combined with a personal tragedy 
of my own in my family), the Executive Committee 
of the firm relieved me of the Presidency and, as the 
expression goes - ““kicked me upstairs to the Vice 
Chairmanship” on December 19, 1968. From then 
on, | had no direct responsibilities with Hayden, 
Stone & Co. As of December, 1968, the time of 

my “‘departure,”” Hayden, Stone & Co. received a 
“clean” audit from Haskins & Sells, and our capital 
ratio and necessary reserves were reviewed and 
approved by the NYSE. 


In late 1969 and early 1970, | was incapacitated 

for some time by a heart problem. | had over 
$200,000 invested in the equity of the firm, and, 

of course, was most anxious to have it succeed, 
particularly since | had borrowed much of the 
capital from the bank, an individual and on the cash 
value of my life insurance policies. As at December 
31, 1968, when many of Hayden Stone’s partners 
were selling.their shares in the company, | had an 
equity interest in the firm of $840,106.43. | chose 
to leave my investment in the firm and | subsequent- 
ly lost this entire amount. Since then, despite selling 
my home and certain other assets, | still owe in ex- 
cess of $125,000. 


In the offer of settlement of Coyle and Cambere, 
each voluntarily undertakes and agrees not to be 
associated, without prior Commission approval, 
with a broker or dealer in a supervisory or decision- 
making capacity involving the back-office or operations 
department, the maintenance of books and records 
relating to capital, the lending or pledging of securi- 
ties, or the financial or accounting department, al- 
though, notwithstanding the foregoing, each may 
serve without restriction as a director of a corporate 
broker or dealer (or the equivalent position in a 
partnership); 


Cambere further voluntarily undertakes and agrees: 


1. To contribute to an entity, organization, or 
association which has as an object the protection 
of investors, in accordance with a plan to be sub- 
mitted to and approved by the staff of the Com- 
mission, 25% of that portion of his earnings which 
exceeds $500,000, 10% of that portion of his 
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earnings which exceeds $200,000 and is less than 
500,000, 5% of that portion of his earnings which 
exceeds $100,000 and is less than $200,000, and 
3% of that portion of his earnings which exceeds 
$75,000 and is less than $100,000 (the term 
“earnings” as used herein means all salaries, wages, 
bonuses, and commissions derived directly or indi- 
rectly by him from his association with a broker 
or a dealer), per annum, after the date hereof; and 


2. To pay 10% of all profits, dividends, and income 
(as defined in Section 61 of the Internal Revenue 
Code of 1954) other than earnings received by him, 
as defined above, per annum, derived directly or 
indirectly from his association with a broker or 
dealer after the date hereof. 


Coyle further voluntarily undertakes and agrees to 
contribute $7,500 to an entity, organization, or 
association which has as an object the protection 
of investors, in accordance with a plan to be sub- 
mitted to and approved by the staff of the Com- 
mission. 


in view of the foregoing, it is in the public interest 
to order compliance with the undertakings specified 
in the offers of settlement. Accordingly, 


Itis ORDERED that Coyle and Cambere comply 
with their undertakings as set forth in their offers 
of settlement therein; and it is further 


la 

Yorvereo that if either Coyle or Cambere fails to 
comply with any undertakings made in his offer of 
settlement the Commission may, after notice and 
hearing, issue such further order and impose such 
sanctions as it deems appropriate; such hearing 
shall be limited to showing non-compliance by 
Coyle or Cambere with his undertakings; and all 
findings by the Commission in this Findings and 
Orders shall be binding for purposes of such a 
hearing. 


For the Commission, by its Secretary, pursuant to 
delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ “Willfully”, as used in these proceedings, means 
respondents intentionally committed the acts which 
constituted the violations and not necessarily that 
respondents intended to violate the law. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11891/December 2, 1975 


» See Securities Act of 1933 Release No. 5650/ 
December 2, 1975. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11892/December 2, 1975 


Admin. Proc. File No. 3-4670 
In the Matter of 


JACK ISAACSON 

a/k/a Jacob Joseph Isaacson 
219 Broad Avenue 
Englewood, New Jersey 


ORDER IMPOSING REMEDIAL SANCTIONS 


In these broker-dealer proceedings under the 
Securities Exchange Act (“Exchange Act”), 

Jack Isaacson a/k/a Jacob Joseph Isaacson 
(“Isaacson”), president, majority stockholder 

and a director of Howard Lawrence & Co., 

Inc. (“registrant”), a registerec broker-dealer, has 
submitted an offer of settlement, without ad- 
mitting or denying the allegations in the order for 
proceedings, which the Commission has determin- 
ed to accept. 


On the basis of the order for proceedings and the 
offer of settlement, it is found that: 1/ 


(1) Isaacson willfully violated, and willfully aided 
and abetted violations of Section 10(b) of the Ex- 
change Act, and Rule 10b-5 thereunder. 


(2) Isaacson willfully aided and abetted violations 
of Sections 15(c)(2) and 15(c)(3) of the Exchange 
Act, and Rules 15c2-1, 15c3-1 and 15c3-3 there- 
under. 


(3) On January 11, 1974 a trustee was appointed 
for registrant pursuant to Section 5(b)(3) of the 
Securities Investor Protection Act of 1970 ata 
time when Isaacson was associated with registrant 
as indicated above. 2/ 


(4) On January 25, 1974 Isaacson was perma- 
nently enjoined from further violations of the 
above provisions and rules. 3/ 


Accordingly, 1T IS ORDERED, that Jack Isaacson 
a/k/a Jacob Joseph Isaacson be, and he hereby is, 
suspended from association with any broker, dealer 
or investment company for a period of twelve 
months, and thereafter barred from association with 
any broker, dealer or investment company in a super- 
visory and/or proprietary capacity, provided that 
after forty-eight months from the expiration of the 
above twelve month suspension Isaacson shall have 
the right to apply to the Commission for permission 
to become associated in any capacity with a broker 
dealer or investment company. The above sanctions 
will become effective at the opening of business on 
the second Monday after the date of this Order. For 
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the Commission, by its Secretary, pursuant to 
delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ The findings herein are not binding on any other 
respondent named in these proceedings. 


2/ SEC v. Howard Lawrence & Co., Inc., 74 Civ. 193 
(SDNY). 


3/ Id. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11893/December 2, 1975 


The Securities and Exchange Commission announced 
pursuant to Section 12(k) of the Securities Exchange 
Act of 1934 (“Exchange Act’’) the termination of the 
temporary suspension of over-the-counter trading at 
midnight (EST) on December 2, 1975 of the securities 
of Westgate California Corporation (““Westgate”’), a 
Nevada corporation with principal executive offices 
located at 1995 Bay Front St., San Diego, California. 


The Commission initially suspended trading in West- 
gate’s securities on May 11, 1973 in view of the lack 
of current financial information about the company. 


Westgate has not made any periodic filings with the 
Commission for some time. Furthermore, Westgate’s 
most recent annual report filed with the Commission 
was for its fiscal year ending December 31, 1971, 

and the company’s independent auditors withdrew 
their certificate for such report in May 1973. West- 
gate has advised the Commission that, in view of 

the current court proceedings under Chapter XI 

of the Bankruptcy Act and the substantial restructuring 
of its operations, the company does not believe that it 
is feasible to make available current information which 
would provide an informed basis for investment deci- 
sions with respect to Westgate’s securities. 


As noted above, trading in Westgate’s securities has 
been suspended for over two years, and it does not 
presently appear that adequate and accurate informa- 
tion with respect to Westgate will be available in the 
near future. Under the circumstances the Commission 
has determined to terminate the trading suspensions 
since it does not seem desirable to prolong the suspen- 
sion indefinitely and investors should by now be aware 
that there are major uncertainties with respect to the 
situation. In that connection the Commission has been 
informed that there are significant obstacles to the 
successful reorganization of Westgate. 


The Commission cautions broker-dealers, shareholders, 
and prospective purchasers that they should carefully 
consider the foregoing information along with all other 
currently available information and any information 


648/SEC DOCKET 


subsequently issued by the company. 


Furthermore, brokers and dealers should be alert 

to the fact that, pursuant to Rule 15c2-11 under 
the Exchange Act, at the termination of the trading 
suspension no quotation may be entered unless and 
until they have strictly complied with all of the pro- 
visions of said rule. If any broker or dealer has any 
questions as to whether or not he has complied with 
said rule, he should not enter any quotation but 
immediately contact the staff of the Division of 
Enforcement in Washington, D. C. If any broker or 
dealer is uncertain as to what is required by Rule 
15c2-11, he should refrain from entering quotations 
relating to the securities in question until such time 
as he has familiarized himself with said rule and is 
certain that all of its provisions have been met. If 
any broker or dealer enters any quotation which is 
in violation of said rule, the Commission will con- 
sider the need for prompt enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11894/December 3, 1975 


NOTICE OF FILING OF PROPOSED RULE CHANGES 
BY PACIFIC STOCK EXCHANGE, INC. 


(File No. SR-PSE-75-9) 


The Pacific Stock Exchange, Incorporated submitted 
on November 24, 1975 a proposed rule change under 
Rule 19b-4 to provide procedures for the use of fac- 
simile signatures. 


The foregoing rule change has become effective, pur- 
suant to Section 19(b)(3) of the Securities Exchange 
Act of 1934. At any time within sixty days of the 
filing of such proposed rule change, the Commission 
may summarily abrogate such rule change if it appears 
to the Commission that such action is necessary or 
appropriate in the public interest, for the protection 
of investors, or otherwise in furtherance of the pur- 
poses of the Securities Exchange Act of 1934. 


Publication of the submission is expected to be made 
in the Federal Register during the week of December 8, 
1975. Interested persons are invited to submit written 
data, views and arguments concerning the submission 
within 30 days from the date of publication in the 
Federal-Register. Persons desiring to make written sub- 
missions should file six copies thereof with the Secre- 
tary of the Commission, Securities and Exchange Com- 
mission, 500 North Capitol Street, Washington, D. C. 
20549. Reference should be made to File No. SR-PSE- 
75-9. 


Copies of the submission and of all written comments 
will be available for inspection at the Securities and 
Exchange Commission’s Public Reference Room, 1100 
L Street, N. W., Washington, D. C. Copies of the filing 
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will also be available at the principal office of the 
above-mentioned self-regulatory organization. 


For the Commission by the Division of Market 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
release No. 11895/December 3, 1975 


NOTICE OF FILING OF PROPOSED RULE CHANGES 
BY PACIFIC STOCK EXCHANGE, INC. 


(File No. SR-PSE-75-10) 


The Pacific Stock Exchange, Incorporated submitted 
on November 24, 1975 a proposed rule change under 
Rule 19b-4 relating to fines imposed by Pacific Clear- 
ing Corporation. 


The foregoing rule change has become effective, pur- 
suant to Section 19(b)(3) of the Securities Exchange 
Act of 1934. At any time within sixty days of the 

tafiling of such proposed rule change, the Commission 

may summarily abrogate such rule change if it appears 
to the Commission that such action is necessary or 
appropriate in the public interest, for the protection 
of investors, or otherwise in furtherance of the pur- 
poses of the Securities Exchange Act of 1934. 


Publication of the submission is expected to be made 
in the Federal Register during the week of December 
8, 1975. Interested persons are invited to submit 
written data, views and arguments concerning the 
submission within 30 days from the date of publica- 
tion in the Federal Register. Persons desiring to 

make written submissions should file six copies 
thereof with the Secretary of the Commission, 
Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D. C. 20549. Refer- 

ence should be made to File No. SR-PSE-75-10. 


Copies of the submission and of al! written com- 
ments will be available for inspection at the Secur- 
ities and Exchange Commission.s Public Reference 
Room, 1100 L Street, N. W., Washington, D. C. 
Copies of the filing will also be available at the 
principal office of the aove-mentioned self-regu- 
latory organization. 


For the Commission by the Division of Market Re- 
gulation, pursuant to delegated authority. 


y George A. Fitzsimmons 


Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11896/December 3, 1975 


NOTICE OF FILING OF PROPOSED RULE CHANGES 
BY PACIFIC STOCK EXCHANGE, INC. 


(File No. SR-PSE-75-8) 


The Pacific Stock Exchange, Incorporated submitted 
on November 24, 1975 a proposed rule change under 
Rule 19b-4 to, provide procedures for signature guar- 
antees. 


The foregoing rule change has become effective, pur- 
suant to Section 1(b)(3) of the Securities Exchange 
Act of 1934. At any time within sixty days of the 
filing of such proposed rule change, the Commission 
may summarily abrogate such rule change if it appears 
to the Commission that such action is necessary or 
approrpiate in the public interest, for the protection 
of investors, or otherwise in furtherance of the pur- 
poses of the Securities Exchange Act of 1934. 


Publication of the submission is expected to be made 
in the Federal Register during the week of December 
8, 1975. Interested persons are invited to submit written 
data, views and arguments concerning the submission 
within 30 days from the date of publication in the 
Federal Register. Persons desiring to make written 
submissions should file six copies thereof with the 
Secretary of the Commission, Securities and Exchange 
Commission, 500 North Capitol Street, Washington, 
D. C. 20549. Reference should be made to File No. 
SR-PSE-75-8. 


Copies of the submission and of all written comments 
will be available for inspection at the Securities and 
Exchange Commission’s Public Reference Room, 1100 
L Street, N. W., Washington, D. C. Copies of the filing 
will also be available at the principal office of the above- 
mentioned self-regulatory organization. 


For the Commission by the Division of Market Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11897/December 3, 1975 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY THE NATIONAL ASSOCIATION OF SECURITIES 
DEALERS, INC. (“NASD”) 


(File No. SR-NASD-75-7) 
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The National Association of Securities Dealers, 
Inc. submitted on December 3, 1975 a proposed 
rule change under Rule 19b-4 to amend the 
policy statement of the Board of Governors con- 
cerning private securities transactions. 


Publication of the submission is expected to be 
made in the Federal Register during the week of 
December 8, 1975. In order to assist the Com- 
mission to determine whether to approve the pro- 
posed rule change or institute proceedings to de- 
termine whether the proposed rule change should 
be disapproved, interested persons are invited to 
submit written data, views and arguments con- 
cerning the submission within 30 days from the 
date of publication in the Federal Register. Per- 
sons desiring to make written submissions should 
file six copies thereof with the Secretary of the 
Commission, Securities and Exchange Commis- 
sion, 500 North Capitol Street, Washington, D. C. 
20549. Reference should be made to File No. SR- 
NASD-75-7. 


Copies of the submission and of all written com- 
ments will be available for inspection at the Se- 
curities and Exchange Commission’s Public Re- 
ference Room, 1100 L Street, N. W., Washing- 
ton, D. C. Copies of the filing will also be avail- 
able at the principal office of the above-mentioned 
self-regulatory organization. 


For the Commission by the Division of Market 
regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11898/December 3, 1975 


NOTICE OF FILING OF PROPOSED RULE CHANGES 
BY AMERICAN STOCK EXCHANGE 


(File No. SR-Amex-75-14) 


The American Stock Exchange (“Amex”) submitted 
on November 28, 1975 a proposed rule change 
under Rule 19b-4 to amend its Rule 576 and the 
Commentary thereto in order that it may improve 
the proxy solicitation procedures which have been 
established for member organizations under that 
Rule. 


Publication of the submission is expected to be 
made in the Federal Register during the week of 
December 8, 1975. In order to assist the Commission 
to determine whether to approve the proposed rule 
change or institute proceedings to determine whether 
the proposed rule change should be disapproved, in- 
terested persons are invited to submit written data, 
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views and arguments concerning the submission 
within 30 days from the date of publication in 

the Federal Register. Persons desiring to make 
written submissions should file six copies thereof 
with the Secretary of the Commission, Securities 
and Exchange Commission, 500 North Capitol 
Street, Washington, D. C. 20549. Reference should 
be made to File No. SR-Amex-75-14. 


Copies of the submission and of all written com- 
ments will be available for inspection at the Se- 
curities and Exchange Commission’s Public Refer- 
ence Room, 1100 L Street, N. W., Washington, 
D. C. Copies of the filing will also be availble at 
the principal office of the above-mentioned self- 
regulatory organization. 


For the Commission by the Division of Market Re- 
gulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11899/December 4, 1975 


ANNOUNCEMENT OF CONCLUSION OF RULE- 
MAKING PROCEEDING TO CONSIDER AMEND- 
MENT OF RULES OF NATIONAL SECURITIES 
EXCHANGES WHICH LIMIT OR CONDITION THE 
ABILITY OF MEMBERS TO EFFECT TRANSAC- 
TIONS OTHERWISE THAN ON SUCH EXCHANGES 


Section 11A(c)(4)(A) of the Securities Exchange Act 
directs the Commission to review the rules of nation- 
al securities exchanges limiting or conditioning the 
ability of members to effect securities transactions 
otherwise than on such exchanges. In accordance 
with the mandate contained in that section of the 
Act, the Commission reported to Congress the results 
of its review on September 2, 1975, concluding that 
the rules of exchanges under study did impose bur- 
dens on competition. As a result, on September 9, 
1975, the Commission published notice in the Fed- 
eral Register of the commencement of a proceeding, 
pursuant to Section 19(c) of the Securities Exchange 
Act, to consider the amendment or abrogation of rules 
of national securities exchanges limiting or condition- 


ing the ability of members to effect transactions other- 


wise than on exchanges. 


In furtherance of its proceeding under Section 19(c) 
of the Act, the Commission held ten days of oral 
hearings, at which 1400 pages of testimony were re- 
corded. In addition, the Commission received several 
hundred pages of written comments from members 
of the public, as well as persons associated with the 
securities industry, academic institutions and govern- 
ment agencies. 

























In accordance with Section 11A(c)(4), the Commis- 
sion will conclude its proceeding on December 9, 
1975. The Commission's review of the materials com- 
piled during the course of this proceeding, already 
under way, will continue until December 19, 1975, 
on which date the Commission will announce the 
adoption of such rules, if any, it deems appropriate 
to fulfill its statutory mandate in this regard under 
the Securities Acts Amendments of 1975. 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19268/November 26, 1975 


In the Matter of 


MONONGAHELA POWER COMPANY 
Fairmont, West Virginia 


(70-5739) 


ORDER AUTHORIZING TRANSACTIONS RELATED TO 
FINANCING OF POLLUTION CONTROL FACILITIES 
AND EXEMPTION FROM COMPETITIVE BIDDING 


Monongahela Power Company (“‘Monongahela’’), an elec- 
tric utility subsidiary of Allegheny Power System, Inc., 

a registered holding company, has filed an application- 
declaration and amendments thereto with this Commis- 
sion pursuant to Sections 9, 10 and 12 of the Public 
Utility Holding Company Act of 1935 (“‘Act’’) and Rule 
50 promulgated thereunder regarding the following pro- 
posed transactions. 


Monongahela states that in order to comply with West 
Virginia’s air quality standards regarding particulate emis- 
sions, it must construct and install certain air pollution 
control equipment (“pollution control equipment”’) at 
its Rivesville (Unit 6), Albright (Units 2 and 3), and 
Willow Island (Units 1 and 2) generating stations, lo- 
cated in Marion, Preston and Pleasants Counties, respec- 
tively. The pollution control equipment, the total cost 
of which is estimated not to exceed $21,000,000, has 
already been substantially completed. As of August 1, 
1975, Monongahela had incurred construction costs of 
about $16,400,000. Monongahela intends to recover 
these construction costs and to defray future comple- 
tion costs by entering into certain contractual arrange- 
ments with the Commissions of Marion, Preston and 
Pleasants Counties (the ‘“‘County Commissions”), each 
of which will provide financing by issuing tax-exempt 
Pollution Control Revenue Bonds (“Bonds”) to under- 
writers for resale to the public. 


Monongahela proposes to enter into separate, but sub- 
stantially identical, Purchase Agreements with the 
County Commissions whereby Monongahela will sell 


the pollution control equipment, as completed 

or still under Construction, and adjoining land 
(collectively, the ‘pollution control facilities’) 
located in each county to the corresponding County 
Commission. In exchange, Monongahela will receive 
an amount of cash equal to the book cost at the 
closing date of the pollution control facilities so 
conveyed. To the extent the pollution control equip- 
ment is unfinished at the closing date, Monongahela 
will complete the construction on behalf of the 
County Commissions, which will reimburse Monon- 
gahela for the costs of completion as they are incur- 
red. Although title to the pollution control facilities 
will be vested in the County Commissions, Monon- 
gahela will retain the right to possess and operate 
them and will remain responsible for taxes and main- 
tenance. 


It is further intended that each County Commission 
will issue the Bonds, in one or more series, pursuant 

to a trust indenture (“‘Indenture’”’) between the 

County Commission and an indenture trustee (‘’Trus- 
tee”), for the sole purpose of acquiring and completing 
the pollution control facilities. Monongahela antici- 
pates that the County Commissions will issue their 
Bonds in such amounts as will aggregate no more than 
$21,000,000. This amount is presently estimated to be 
sufficient to cover the book cost at the closing date of 
the pollution control facilities, post-closing comple- 
tion costs, and certain transaction costs. If the pro- 
ceeds derived from the sale of the Bonds are insufficient 
to meet the total cost of the pollution control facilities, 
however, Monongahela will complete the construction 
at its own expense. 


It is proposed that the Bonds issued by each County 
Commission will mature on December 1, 1995, and will 
bear interest semi-annually at a rate yet to be deter- 
mined. The Bonds will be subject to a sinking fund, 
payments from which will commence in the eleventh 
year, and annually thereafter, to retire about one one- 
half of the principal amount of the Bonds prior to ma- 
turity. Each proposed Indenture also provides that the 
Bonds will be secured by the pollution control facilities 
and by a pledge of the income from any lease, sale or 
other disposition of the facilities. 


It is contemplated that the Bonds will be sold by the 
County Commissions pursuant to arrangements nego- 
tiated with a group of underwriters represented by 
Blyth Eastman Dillon & Co., Inc. Although Monon- 
gahela will not be a party to the underwriting agree- 
ments, the terms of the Bonds will be subject to Mon- 
ongahela’s approval. 


The proceeds from the sale of the Bonds will be de- 
posited initially with the Trustee and will be applied 

to acquire, construct and install the pollution control 
facilities. Monongahela states that the proceeds it re- 
ceives from the sale of the pollution control facilities 
will be added to its general funds to reimburse its 
treasury for expenditures made to construct and install 
the pollution control equipment and are expected to be 
used: (1) to complete construction of the pollution con- 
trol equipment; (2) to pay fees and expenses associated 
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with proposed transactions; (3) to pay or prepay out- 
standing short-term loans, presently estimated to be 
about $10,000,000 at the closing date; and, to the ex- 
tent of any balance, (4) to defray costs of Mononga- 
hela’s construction program. 


It is further proposed that Monongahela will reacquire 
the pollution control facilities from each County Com- 
mission, pursuant to conditional sales provisions in 

each Purchase Agreement, by paying: (1) the principal 
of and interest on the Bonds, in semi-annual installments 
equal to and concurrent with payments by the County 


Commissions to the holders of the Bonds and (2) an addi- 


tional amount equal to the fees and expenses of the 
Trustee and the expenses incurred by County Commis- 
sions in connection with the proposed transactions. Title 
to the pollution control facilities will vest in Mononga- 
hela after retirement of the Bonds and payment of all 
additional amounts due or to become due. 


Monongahela requests that the proposed transactions 
be excepted from the competitive bidding requirements 
of Rule 50, pursuant to subparagraph (a)(5) thereof on 
the basis othat such requirement would be inappropri- 
ate and unnecessary in the public interest. Mononga- 
hela states that it has been advised that the annual inter- 
est rate on tax-exempt bonds of the type to be issued 
by the County Commissions historically have been and 
can be expected to be about 2% to 2%% lower than the 
interest rate on taxable obligations of comparable qual- 
ity. 


The record is incomplete as to the fees and expenses to 
be incurred in connection with the proposed transac- 
tions. The West Virginia Public Service Commission 
and the Ohio Public Utilities Commission have author- 
ized the proposed transactions. No other state commis- 
sion and no federal commission, other than this Com- 
mission, has jurisdiction over the proposed transaction. 


Due notice of the filing of said application-declaration 
has been given in the manner prescribed in Rule 23 pro- 
mulgated under the Act (HCAR No. 19192), and no 
hearing has been requested of or ordered by the Com- 
mission. Upon the basis of the facts in the record, it is 
hereby found that the applicable standards of the Act 
and the rules thereunder are satisfied and that no ad- 
verse findings are necessary; and that it is appropriate 
in the public interest and in the interest of investors 
and consumers that said application-declaration, as 
amended, be granted and permitted to become effec- 
tive: 


IT 1S ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said application- 
declaration, as amended, be, and it hereby is, granted, 
effective forthwith, subject to the terms and conditions 
prescribed in Rule 24 promulgated under the Act and 
subject to the reservation of jurisdiction herein con- 
tained. 


IT iS FURTHER ORDERED that jurisdiction be, and 

it hereby is, reserved with respect to: (1) the semi- 
annual installment payment obligations to be under- 
taken by Monongahela pursuant to the proposed Pur- 
chase Agreements with the County Commissions, insofar 
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as such payments are affected by the effective inter- 
est rates of the Bonds to be sold by the County Com- 
missions; and (2) the fees and expenses to be incur- 
red by Monongahela in connection with the transac- 
tions proposed in this proceeding. 


For the Commission, by the Division of Corporate Re- 


gulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19269/November 28, 1975 


In the Matter of 


PENNSYLVANIA ELECTRIC COMPANY 
1001 Broad Street 
Johnstown, Pennsylvania 15907 


(70-4549) 


NOTICE OF PROPOSED CHANGE IN TERMS OF 
LOAN TO UNAFFILIATED COAL COMPANY 


NOTICE IS HEREBY GIVEN that Pennsylvania Electric 
Company (‘Penelec’’), an electric utility subsidiary com- 
pany of General Public Utilities Corporation, a registered 
holding company, has filed with this Commission a post- 
effective amendment to the application, as previously 
amended, filed in this proceeding pursuant to Sections 
9(a) and 10 of the Public Utility Holding Company Act 
of 1935 (“Act’’) regarding the following proposed 
transactions. Interested persons are referred to the ap- 
plication, as further amended by said post-effective 
amendment, which is summarized below, for a complete 
statement of the proposed transactions. 


In prior orders in this proceeding, Penelec has been auth- 
orized, among other things, to acquire through March 31, 
1977, promissory notes to be issued by two unaffiliated 
mining companies, the Helen Mining Company (“Helen”) 
and Helvetia Coal Company, which are engaged in de- 
velopment of coal mines for the Homer City Generating 
Station (“Homer Station’’). Penelec owns a 50% interest 
in the Homer station; the other 50% interest is owned 

by New York State Electric & Gas Corporation 
(“NYSEG”), a utility unaffiliated with Penelec. The 
most recent of such orders was issued on June 18, 1975 
(HCAR No. 19052, 7 SEC Docket 213). 


Penelec has been authorized to loan up to $7,750,000 
to Helen for the purpose of developing Helen’s Mines. 
It is stated that Penelec and NYSEG hav eactually 
loaned a total of $13,500,000 to Helen, of which Pene- 
lec’s share is $6,750,000. 


Penelec’s loans to Helen are secured by a mortgage 
(‘mortgage’) on Helen’s property, including coal held 
by Helen under a lease (““Lease’’) from Helen’s parent, 














~ 





the North American Coal Corporation (“Nacco”). 

acco represented in the lease that the leased property 
ontained 83,000,000 net tons of recoverable coal, of 
which 62,000,000 tons were to remain available to 
Helen and the Homer Station owners under a coal 
sales agreement (““CSA’’). The remaining 21,000,000 
net tons were to be dedicated to Homer Station if 
Penelec and NYSEG had given notice to Helen that 
a third unit was to be constructed at Homer Station. 
Although the third unit is under construction, it is 
stated that the required notice was not given to Helen 
and that Penelec and NYSEG plan to meet the require- 
ments of the third unit from other sources. 


Since the required notice was not given with respect to 
the 21,000,000 tons of coal, Penelec and NYSEG now 
only have a right to first refusal for that coal. If this 
right of first refusal is not exercised, the 21,000,000 
tons is to be released from the lease and the mortgage 
lien. 


Itis stated that in September 1975, Penelec, NYSEG 
and Helen reached an agreement to amend the CSA by 
instituting a bonus program whereby Helen would be 
encouraged to increase its coal production while min- 
imizing costs. In connection with the proposed amend- 
ment to the CSA, Helen requested that 21,100,000 
tons be released from the lease and mortgage, subject 
toa right of first refusal in Penelec and NYSEG. The 
proposed amendment also permits the release of an 


additional 21,000,000 tons from the lease and the mort- 


pe if Penelec and NYSEG do not exercise a right of 
first refusal to obtain the coal within a reasonable time 
after the opportunity to exercise the right arises. 


Itis projected that the requirements from Helen mine 
for the remaining 24 years of the CSA will be approxi- 
mately 1,000,000 tons annually. It is stated that even 
if the aforesaid 42,100,000 tons are relased from the 
provisions of the lease and the CSA, the remaining 
reserves in the Helen mine (approximately 40,900,000 
tons) would far exceed the presently projected require- 
ments from the mine under the CSA. 


It is stated that in consideration for the bonus plan 

and the release of the aforesaid tonnages, Helen has 
agreed to a $15,500,000 ceiling on loans that it can 
require from Penelec or NYSEG, without their prior 
written consent for the development of the mine (with 
some exceptions) and to a 40% reduction of the mini- 
mum royalty provisions of the lease, which royalty is 
charged to Penelec and NYSEG by Helen under the 
CSA. Penelec and NYSEG also state that even after the 
release of the 42,100,000 tons from the mortgage lien, 
the loans to Helen will be adequately secured. 


lt is stated that no state commission and no federal 
commission, other than this Commission, has jurisdic- 
tion over the proposed transaction. Fees and expenses 
to be incurred in connection with the proposed transac- 
tion will be supplied by amendment. 


OTICE IS FURTHER GIVEN that any interested per- 
son may, not later than December 22, 1975, request 
in writing that a hearing be held on such matter, stating 
the nature of his interest, the reasons for such request, 


and the issues of fact or law raised by said application, 
as further amended by said post-effective amendment, 
which he desires to controvert; or he may request that 
he be notified if the Commission should order a hear- 
ing thereon. Any such request should be addressed: 
Secretary, Securities and Exchange Commission, Wash- 
ington, D. C. 20549. A copy of such request should be 
served personally or by mail (air mail if the person be- 
ing served is located more than 500 miles from the 
point of mailing) upon the applicant at the above-stated 
address, and proof of service (by affidavit or, in case 

of an attorney at law, by certificate) should be filed 
with the request. At any time after said date, the appli- 
cation, as further amended by said post-effective amend- 
ment, or as it may be further amended, may be granted 
as provided in Rule 23 of the General Rules and Regula- 
tions promulgated under the Act, or the Commission 
may grant exemption from such rules as provided in 
Rules 20(a) and 100 thereof or take such other action 
as it may deem appropriate. Persons who request a 
hearing or advice as to whether a hearing is ordered 
will receive any notices and orders issued in this matter, 
including the date of the hearing (if ordered) and any 
postponements thereof. 


For the Commission, by the Division of Corporate Re- 
gulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19270/November 28, 1975 


In the Matter of 


MIDDLE SOUTH UTILITIES, INC. 
SYSTEM FUELS, INC. 

225 Baronne Street 

New Orleans, Louisiana 70112 


ARKANSAS POWER & LIGHT COMPANY 
First National Building 
Little Rock, Arkansas 72203 


LOUISIANA POWER & LIGHT COMPANY 
142 Delaronde Street 
New Orleans, Louisiana 70174 


MISSISSIPPI POWER & LIGHT COMPANY 
P.O. Box 1640 
Jackson, Mississippi 39205 


NEW ORLEANS PUBLIC SERVICE INC. 
P.O. Box 60340 
New Orleans, Louisiana 70160 


(70-5415) 


NOTICE OF POST-EFFECTIVE AMENDMENT 
REGARDING ISSUANCE AND SALE OF NOTES 
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BY FUEL SUPPLY SUBSIDIARY TO OPERATING 
SUBSIDIARIES 


NOTICE IS HEREBY GIVEN that System Fuels, Inc. 
(“SFI”), a jointly-owned nonutility, fuel-supply subsi- 
diary company of Arkansas Power & Light Company, 
Louisiana Power & Light Company, Mississippi Power 

& Light Company, and New Orleans Public Service 

Inc. (collectively referred to as ‘‘Operating Companies”), 
each an electric utility subsidiary company of Middle 
South Utilities, Inc., a registered hoiding company, and 
the above-named companies have filed with this Commis- 
sion a post-effective amendment to the application-de- 
claration in this proceeding pursuant to Sections 6(a), 

7, 9(a), and 10 of the Public Utility Holding Company 
Act of 1935 (“Act”) regarding the following proposed 
transactions. All interested persons are referred to the 
amended application-declaration, which is summarized 
below, for a complete statement of the proposed trans- 
actions. 


By order in this proceeding dated December 17, 1973 
(HCAR No. 18221), the Commission, among other 
things, authorized SFI to issue and sell its notes to the 
Operating Companies pursuant to a loan agreement 
dated January 1, 1974, with the Operating Companies, 
whereby SFI would borrow from time to time through 
December 31, 1975, and only to the extent that out- 
side sources of financing were not available, an aggre- 
gate amount not to exceed $90,000,000 outstanding 

at any one time. This amount was exclusive of $30,000,- 
000 previously authorized to be borrowed by SF! from 
the Operating Companies (HCAR No. 17400 (Decem- 
ber 17, 1971)). SFI has borrowed $18,000,000 of the 
$90,000,000 available under the 1974 loan agreement. 


SFI now intends to amend the 1974 loan agreement 
and requests Commission authorization to borrow and 
reborrow from the Operating Companies (in addition 
to the $30,000,000 authorized in 1971) from time to 
time through December 31, 1976, an aggregate amount 


not to exceed $130,000,000 outstanding at any one time. 
Other than the date of expiration and the amount of bor- 


rowings thereunder, the terms of the 1974 loan agree- 
ment would remain unchanged. Each of the Operating 
Companies will provide, for each loan under the agree- 
ment, an amount in such proportion as its kwh sales for 
the preceding calendar year bear to the total kwh sales 
of the Operating Companies for that year, computed in 
both cases by including sales to rural electric coopera- 
tives and municipalities but excluding sales to other 
public utilities. 


The proceeds derived from borrowings from the Oper- 
ating Companies under the 1974 loan agreement, as 

to be amended, and proceeds from external financing 
will be used to fund SFI’s 1976 Program which will 
require estimated additional expenditures by SFI of 
$27,000,000, of which $12,000,000 is for fuel procure- 
ment, $9,000,000 is for fuel storage and handling, and 
$6,000,000 is for fuel transportation. 


No State commission and no Federal commission, other 


than this Commission, has jurisdiction over the proposed 
transactions. 
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NOTICE IS FURTHER GIVEN that any interested 
person may, not later than December 22, 1975, 
request in writing that a hearing be held on such 
matter, stating the nature of his interest, the reasons 
for such request, and the issues of fact or law raised 
by said post-effective amendment to the application- 
declaration which he desires to controvert; or he may 
request that he be notified if the Commission should 
order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D. C. 20549. A copy of such 
request should be served personally or by mail upon 
the applicants-declarants at the above-stated addresses, 
and proof of service (by affidavit or, in case of an 
attorney at law, by certificate) should be filed with 
the request. At any time after said date, the application- 
declaration, as amended or as it may be further amend- 
ed, amy be granted and permitted to become effective 
as provided in Rule 23 of the General Rules and Regu- 
lations promulgated under the Act, or the Commission 
may grant exemption from such rules as provided in 
Rules 20(a) and 100 thereof or take such other action 
as it may deem appropriate. Persons who request a 
hearing or advice as to whether a hearing is ordered 
will receive any notices and orders issued in this 
matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Corporate Re- 


gulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19271/December 1, 1975 


In the Matter of 


CENTRAL POWER AND LIGHT COMPANY 
Corpus, Christi, Texas 78408 


(70-5715) 


ORDER AUTHORIZING PROPOSED AMENDMENT 
TO ARTICLES OF INCORPORATION RELATING 

TO CALCULATION OF EARNINGS FOR PURPOSES 
OF ISSUING PREFERRED STOCK; REQUEST FOR 
ORDER TO PAY COMMON STOCK DIVIDENDS 
OUT OF CERTAIN RESTRICTED EARNED SURPLUS 


Central Power and Light Company (“CPL”), an electric 
utility subsidiary company of Central and South West 
Corporation (“CSW”), a registered holding company, 
has filed a declaration, and an amendment thereto, 
with this Commission pursuant to Sections 6(a), 7, 
12(c) and 12(e) of the Public Utility Holding Company 
Act of 1935 (“‘Act’’), and Rules 62 and 65 promul- 
gated thereunder regarding the following proposed 
transactions. , 











—_ tha @ @ ob oe aoe eG an 


—=> 





CPL proposes to amend its Restated Articles of Incorpor- 
tion, as amended (“*Articles’’) to change the computation 
f earnings for purposes of satisfying the earnings test for 


“issuance of preferred stock without prior stockholder ap- 
proval (“earnings test’). The earnings test requires, in gen- 


eral, that for CPL to issue additional preferred stock, 
its gross income for a period of 12 consecutive months 
prior to the issuance of the stock must be at least 1% 
times the sum of CPL’s interest charges on all its debt 
securities plus the annual dividend requirement on all 
shares of its preferred stock to be outstanding immedi- 
ately after the issuance of the additional preferred 
stock. The computation is referred to as the “coverage 
ratio” for preferred stock. 


In computing gross income for purposes of the earnings 
test, it is presently required that CPL deduct from the 
gross income as a provision for depreciation, retire- 
ments, renewals and replacements and/or amortization 
(“renewal fund”) an amount equal to the greater of (i) 
15% of its gross operating revenues, less costs of pur- 
chased power, or (ii) 24% of the average amount of its 
depreciable bondable property during the period for 
which gross income is being determined. CPL proposes 
to change this provision to eliminate the 15% of oper- 
ating revenues deduction and change the 2%% figure 

to 3.2%. 


The reason for the proposed amendment to the Articles 
isrelated to the impact of fuel adjustment clauses on 
CPL’s revenues. It is stated that substantially all of 

),CPL's rate schedules provide for adjustments in charges 

‘Ro customers to reflect changes in the cost of fuel. CPL’s 
fuel costs have risen sharply in the last several years, and 
these costs have been passed through to customers by 
means of the fuel adjustment charges. CPL states that as 
aresult, its gross operating revenues have been greatly 
inflated. CPL further states that fuel costs and related 
earnings test deductions may, under terms of the pre- 
sent Articles, increase to the point that CPL might be 
unable to meet the earnings test to issue additional pre- 
ferred stock in late 1975 or 1976. Calculation of the 
earnings test under the proposed amendment to the 
Articles would result in a higher coverage ratio, thereby 
increasing the possibility that CPL could satisfy the 
earnings test. 


CPL proposes to call a special meeting of the common 
and preferred stockholders to be held on or about De- 
cember 24, 1975, to consider and vote upon the adop- 
tion of the proposed amendment. The affirmative vote 
of the holders of two-thirds of the shares of outstand- 
ing preferred stock, voting separately as a class, and, 
in addition, the affirmative vote of the holders of two- 
thirds of the total outstanding shares of preferred 
and common stock is required for the adoption of the 
proposed amendment. CSW, holder of all CPL’s com- 
mon stock, has stated its intention of voting in favor 
of the proposed amendment. It is stated that the out- 
standing shares of common stock represent more than 
two-thirds of the total outstanding shares of CPL. CPL 
is soliciting proxies from its preferred shareholders 

rough the use of proposed soliciting material to 

tain the requisite approval of the proposed Articles 
amendment. By order dated November 4, 1975 (HCAR 
No. 19234) the Commission authorized CPL to use 
certain proxy material. 


CPL has also requested an order from this Commission 
authorizing it to pay common stock dividends out of 
earned surplus earned after December 31, 1975, said 
earned surplus to be determined as provided in supple- 
mental indentures to CPL’s Indenture dated November 
1, 1943, but with the following described change. CPL’s 
supplemental indentures dated on and after February 1, 
1958, prohibit the payment of common stock dividends 
(with stated exceptions) in excess of the sum of (a) 
earned surplus determined as provided in the supple- 
mental indentures earned after a specified date, (b) a 
stated dollar amount of earned surplus at such speci- 
fied date (equivalent to estimated dividends on common 
and preferred stocks for the 12 months beginning with 
the date of the supplemental indenture) and (c) “such 
additional amount as may be authorized or approved ... 
by the Securities and Exchange Commission ....” 


In determining earned surplus, the respective supple- 
mental indentures require a deduction from gross in- 
come for the renewal fund amounts equal to 15% of 
the gross operating revenues of CPL or 2%% of bond- 
able property. This deduction is for the same purposes 
described in connection with the proposed amendment 
to the Articles. For the reasons described above relating 
to the proposed Articles amendment, the 15% of gross 
operating revenues calculation has had the effect of im- 
posing an increasingly high limitation on the payment 
of common stock dividends by CPL (to its parent, 
CSW). 


Accordingly, CPL has applied for authority, pursuant 
to the indenture provision quoted above, to pay com- 
mon stock dividends out of additional amounts of 
earned surplus earned after December 31, 1975. This 
additional earned surplus will be determined as pro- 
vided in the supplemental indentures but after deduct- 
ing as a minimum for the renewal fund 3.2% of bond- 
able property rather than 15% of gross operating 
revenues or 2%% of bondable property, as presently 
provided in the supplemental indentures. CPL states 
that it will accept a limitation upon such authoriza- 
tion to the effect that no common stock dividend 
payment can be made out of such additional earned 
surplus except to the extent that such dividend was 
made from surplus earned during the 12 calendar 
months immediately preceeding the payment of 

such dividend. 


No state commission and no federal commission, other 
than this Commission, has jurisdiction over the pro- 
posed transactions. 


Due notice of the filing of said declaration has been 
given in the manner prescribed in Rule 23 promul- 
gated under the Act (HCAR No. 19234), and no hear- 
ing has been requested of or ordered by the Commis- 
sion. Upon the basis of facts in the record, it is here- 
by found that the applicable standards of the Act 

and the rules thereunder are satisfied and that no ad- 
verse findings are necessary; and that it is appropri- 
ate in the public interest and in the interest of in- 
vestors and consumers that said declaration, as amend- 
ed, be permitted to become effective: 
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IT iS ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said declaration, 
as amended, be, and it hereby is, permitted to become 
effective forthwith, subject to the terms and conditions 
prescribed in Rule 24 promulgated under the Act. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19272/December 1, 1975 


In the Matter of 


NEW ENGLAND ELECTRIC SYSTEM 
Westborough, Massachusetts 01581 


(70-5750) 


ORDER AUTHORIZING ISSUE AND SALE OF SHORT- 


TERM NOTES TO BANKS 


New England Electric System (“NEES”), a registered 
holding company, has filed an application-declaration 
and an amendment thereto with this Commission pur- 
suant to Sections 6(a) and 7 of the Public Utility Hold- 


ing Company Act of 1935 (“Act’’) and Rule 50(a)(2) pro- 


mulgated thereunder regarding the following proposed 
transaction. 


NEES requests that, for the period ending May 31, 1977, 
it be permitted from time to time to issue or renew 

notes of a maturity of less than one year evidencing 
short-term bank borrowings provided that the aggre- 
gate principal amount of such notes outstanding at 

any one time shall not be more than $25,000,000. 

Upon completion of the next common share issue, 

the proceeds of which are expected to aggregate 
$30,000,000, or May 31, 1977, whichever occurs first, 
the borrowing authority requested hereby will terminate. 


The new notes will bear interest at not in excess of the 
prime interest rate for commercial borrowing of the 
bank from which the borrowing is made at the date of 
the issue of such note, will mature not less than one 
year from the date of issue, and will be prepayable at 
any time without premium or penalty. NEES will make 
the borrowings from among the foliowing banks: 


Continental Illinois National Bank , 
$ 5,000,000 


and Trust Company, Chicago 

The Chase Manhattan Bank, N.A., 

New York 5,000,000 
First National City Bank, 

New York 5,000,000 
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Irving Trust Company, 





New York $ 5,000,000 

Morgan Guaranty Trust Company, 

New York 5,000,000 
Total $25,000,000 


The amounts that NEES may borrow may be increased or 
decreased during the period, but at no time will the aggre- 
gate amount of short-term borrowings from all banks 
exceed the authorization requested. 


NEES will either maintain funds in the banks which repre- 


sent compensating balances or in lieu thereof will pay 
fees equivalent to such compensating balance require- 
ments. Assuming a 7%% prime rate and a compensating 
balance of 10% of the line of credit and 10% of any 
borrowings thereunder, the effective rate of interest to 
be paid by NEES is approximately 9.38%. 


The proceeds from the sale of the notes will be made 
available to subsidiaries particularly New England Power 
Company (““NEPCO”) through the purchase of addi- 
tional shares of its common capital stock scheduled 

for mid-December 1975, in furtherance of its construc- 
tion program and to make loans to New England Energy 
Incorporated in furtherance of its exploration for, and 
development and production of, fuel used in the NEES 
System. 


The fees and expenses to be incurred by NEES in con- 
nection with the proposed transaction are estimated at 
$5,000. No state commission and no federal commis- 
sion, other than this Commission, has jurisdiction over 
the proposed transaction. 


Due notice of the filing of said application-declaration 
has been given in the manner prescribed in Rule 23 pro- 
mulgated under the Act (HCAR No. 19232), and no 
hearing has been requested of or ordered by the Com- 
mission. Upon the basis of the facts in the record, it is 
hereby found that the applicable standards of the Act 
and the rules thereunder are satisfied and that no ad- 
verse findings are necessary; and that it is appropriate 
in the public interest and in the interest of investors 
and consumers that said application-declaration, as 
amended, be granted and permitted to become effec- 
tive: 


IT 1S ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said application- 
declaration, as amended, be, and it hereby is, granted 
and permitted to become effective forthwith, subject 
to the terms and conditions prescribed in Rule 24 
promulgated under the Act. 


For the Commission, by the Division of Corporate Re- 
gulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 














PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19273/December 1, 1975 


In the Matter of 


ALLEGHENY POWER SYSTEM, INC. 
New York, New York 


(70-5749) 


ORDER AUTHORIZING PROPOSED ISSUE AND SALE 
OF COMMON STOCK AT COMPETITIVE BIDDING 


Allegheny Power System, Inc. (““APS”), a registered hold- 


ing company, has filed a declaration and amendments there- 


to with this Commission pursuant to Sections 6(a) and 7 
of the Public Utility Holding Company Act of 1935 
(“Act”) and Rule 50 promulgated thereunder regarding 
the following proposed transaction. 


APS proposes to issue and sell up to 3,500,000 shares 

of its authorized and unissued common stock, par value 
$2.50 per share (“additional common stock”’), at com- 
petitive bidding pursuant to Rule 50 under the Act. The 
price to be paid to APS for the additional common stock 
will be determined by the competitive bidding. APS is 
authorized to issue 40,000,000 shares of its common 
stock, par value $2.50, and now has 27,292,231 shares 
of such stock outstanding. 


APS proposes to use the net proceeds from the sale of 
‘athe additional common stock to repay short-term 
J bank loans and to acquire, periodically, the common 
stock of, and to make capital contributions to, APS’ 
operating subsidiaries. It is stated that $37,000,000 
of such short-term debt was outstanding on September 
30, 1975, and that approximately $35,000,000 of such 
short-term debt is expected to be outstanding when 
the additional common stock is issued. 


The fees and expenses to be paid by APS in connection 
with the proposed transaction are estimated to total 
$145,000, including legal fees of $18,500 and account- 
ants’ fees of $40,000. Fees of counsel for the success- 
ful bidders are estimated at $16,000, and will be paid 
by the successful bidders. The Maryland Public Service 
Commission has authorized the proposed transaction. 
No other state commission and no federal commission, 
other than this Commission, has jurisdiction over the 
proposed transaction. 


Due notice of the filing of said declaration has been 
given in the manner prescribed in Rule 23 promul- 
gated under the Act (HCAR No. 19225), and no hear- 
ing has been requested of or ordered by the Commis- 
sion. Upon the basis of the facts in the record, it is 
hereby found that the applicable standards of the Act 
and the rules thereunder are satisfied and that no ad- 
verse findings are necessary; and that it is appropriate 
in the public interest and in the interest of investors 
and consumers that said declaration, as amended, be 
permitted to become effective: 


IT 1S ORDERED, pursuant to the applicable provi- 
sions of the Act and rules thereunder, that said 


declaration, as amended, be, and it hereby is, per- 
mitted to become effective forthwith, subject to 
the terms and conditions prescribed in Rules.24 
and 50 promulgated under the Act. 


For the Commission, by the Division of Corporate 


Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19274/December 1, 1975 


In the Matter of 


YANKEE ATOMIC ELECTRIC COMPANY 
20 Turnpike Road 
Westborough, Massachusetts 01581 


(70-5766) 


NOTICE OF PROPOSED ISSUE AND SALE OF SHORT- 
TERM PROMISSORY NOTES TO A BANK AND A 
DEALER IN COMMERCIAL PAPER AND REQUEST 
FOR EXEMPTION FROM COMPETITIVE BIDDING 


NOTICE IS HEREBY GIVEN that Yankee Atomic Elec- 
tric Company (“Yankee Atomic”), an electric utility 
subsidiary company of New England Electric System 
and Northeast Utilities, registered holding companies, 
has filed a declaration with this Commission pursuant 
to the Public Utility Holding Company Act of 1935 
(“Act’’), designating Sections 6(a) and & of the Act 

and Rule 50(a)(5) promulgated thereunder as applicable 
to the proposed transactions. All interested persons are 
referred to the declaration, which is summarized below, 
for a complete statement of the proposed transactions. 


Yankee Atomic proposes to issue and sell from time 
to time, but not later than December 31, 1976, short- 
term promissory notes, in order to finance its nuclear 
fuel requirement, and for other corporate purposes. 
The notes are expected to be sold to The First Na- 
tional Bank of Boston, Massachusetts, or to A. G. 
Becker & Company, Incorporated (‘‘Becker’’), a dealer 
in commercial paper, or both, up to a maximum aggre- 
gate principal amount of $20,600,000 to be outstand- 
ing at any one time. 


The proposed short-term borrowing will be repaid from 
time to time in part from internally generated funds 
and the balance will be refinanced either through addi- 
tional short-term borrowings or permanent financing. 


The proposed borrowings from The First National 
Bank of Boston will be evidenced by notes payable 
maturing in less than one year from the date of issu- 
ance and will provide for prior payment in whole or 
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in part without premium. The notes will bear interest 
at not in excess of the prime rate at such bank in effect 
at the time borrowings are made. If balances were main- 
tained to solely fulfill prevailing compensating balance 
requirements of 20%, the effective interest cost to Yan- 
kee Atomic would be about 9.38% per annum based on 
the current prime rate of 7.5%. 


Yankee Atomic also proposes to issue and sell its com- 
mercial paper during the period through December 31, 
1976, directly to Bekcer, a dealer in commercial paper. 
Becker, as a principal, will reoffer such commercial 
Paper to not more than 200 of its customers whose 
names appear on a nonpublic list prepared by Becker 
in advance. No additions will be made to such list of 
customers. The commercial paper so issued and sold 
will be in the form of unsecured promissory notes 
having varying maturities of not in excess of 270 days. 
Actual maturities will be determined by market condi- 
tions, the effective interest cost to Yankee Atomic, 
and Yankee Atomic’s cash requirements at the time 

of issuance. The commercial paper will be in denomina- 
tions of not less than $50,000 and not more than 
$1,000,000, and will not by its terms be prepayable 
prior to maturity. The commercial paper will be pur- 
chased by Becker from Yankee Atomic at a discount 
which will not be in excess of the discount rate per 
annum prevailing at the date of issuance for the par- 
ticular maturity at which prime commercial paper of 
comparable quality is sold by public utility issuers to 
commercial paper dealers. Becker will initially reoffer 
the commercial paper at a discount rate not more 
than 1/8 of 1% per annum less than the prevailing 
discount rate to Yankee Atomic. It is expected that 
such commercial paper will be held to maturity by 

the purchasers, but, if any such purchaser wishes to 
resell prior to maturity, Becker, pursuant to an oral 
repurchase agreement, will repurchase the paper for 
resale to others on said list of customers. The effective 
interest cost to Yankee Atomic on such paper will not 
exceed the effective interest cost at the time of issue 
for borrowings from The First National Bank of Bos- 
ton,..except that, in order to obtain maximum flexi- 
bility, commercial paper with a maturity of not more 
than 90 days may be issued with an effective cost in 
excess of the effective interest cost from The First 
National Bank of Boston. 


Yankee Atomic requests exception from the compe- 
titive bidding requirements of Rule 50 with respect to 
the proposed issuance and sale of commercial paper 
pursuant to paragraph (a)(5) thereof on the grounds 
that the commercial paper to be issued will have ma- 
turities of not more than nine months, the current 
rates for commercial paper for prime borrowers such 
as Yankee Atomic are readily ascertain by reference 
to daily financial publications and it is not practical to 
publish invitations for bids for commercial paper. 


The fees and expenses to be incurred by Yankee Atomic 
in connection with the proposed transactions will be 
approximately $3,000. It is stated that no state commis- 
sion and no federal commission, other than this Com- 
mission, has jurisdiction over the proposed transactions. 
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NOTICE IS FURTHER GIVEN that any interested 
person may, not later than December 26, 1975, request 
in writing that a hearing be held on such matter, stating 
the nature of his interest, the reasons for such request, 
and the issues of fact or law raised by said declaration 
which he desires to controvert; or he may request that 
he be notified if the Commission should order a hear- 
ing thereon. Any such request should be addressed: 
Secretary, Securities and Exchange Commission, Wash- 
ington, D. C. 20549. A copy of such request should be 
served personally or by mail upon the declarant at the 
above-stated address, and proof of service (by affidavit 
or, in case of an attorney at law, by certificate) should 
be filed with the request. At any time after said date, 
the declaration, as filed or as it may be amended, may 
be permitted to become effective as provided in Rule 
23 of the General Rules and Regulations promulgated 
under the Act, or the Commission may grant exemption 
from its rules under the Act as provided in Rules 20(a) 
and 100 thereof or take such other action as it may 
deem appropriate. Persons who request a hearing or 
advice as to whether a hearing is ordered will receive 
any notices and orders issued in this matter, including 
the date of the hearing (if ordered) and any postpone- 
ments thereof. 


For the Commission, by the Division of Corporate 


Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19275/December 2, 1975 


In the Matter of 


OHIO EDISON COMPANY 
Akron, Ohio 44308 


(70-5751) 


ORDER AUTHORIZING PROPOSED ISSUE OF 
FIRST MORTGAGE BONDS FOR SINKING FUND 
PURPOSES AND ISSUE AND SALE OF PREFER- 
RED STOCK AT COMPETITIVE BIDDING 


Ohio Edison Company (‘Ohio Edison”), a registered 
holding company and an electric public utility com- 
pany, has filed an application-declaration and amend- 
ments thereto with this Commission pursuant to Sec- 
tions 6(a), 7 and 12(c) of the Public Utility Holding 
Company Act of 1935 (“‘Act’’) and Rules 42 and 50 
promulgated thereunder regarding the following pro- 
posed transactions. 


Ohio Edison proposes to issue on or about May 1, 1976, 
and November 1, 1976, a total of $10,905,000 princi- 
pal amount of its First Mortgage Bonds, 3%% Series 



















& 








of 1955 due 1985 (“‘bonds”’). The bonds will be issued 
under the indenture of Ohio Edison to Bankers Trust 
Company, as Trustee, as amended and supplemented. 
The bonds are to be of the series provided for by the 
Twelfth Supplemental Indenture dated as of May 1, 
1955, and will be identical with those authorized by 
the Commission on January 13, 1975 (HCAR No. 
18766). 


Ohio proposes to use the bonds solely to obtain the 
inclusion in its general funds of the sinking fund pay- 
ments on deposit and required to be made during 1976. 
It is proposed that the bonds will be issued on the basis 
of unfunded property additions. 


Ohio Edison also proposes to issue and seli up to 400,- 
000 shares of a new series of its preferred stock 
(“stock’’). Ohio Edison will invite bids for the stock 
pursuant to the competitive bidding requirements of 
Rule 50. The price of the stock (which shall not be less 
than $99 nor more than $102.75 per share) and the di- 
vidend rate (which shall be a multiple of .04%) will be 
determined by the competitive bidding. The bids shall 
also specify separately (and not take such amount into 
account in specifying the purchase price of the stock) 
the amount to be paid as underwriting compensation 

if the bidder(s) propose to make a public offering of 
the stock. 


Ohio Edison may include in the terms of the stock 
provisions for a mandatory sinking fund to retire up 
to 5% of the shares annually. Terms of the stock will 


‘Pinclude a prohibition, until December 1, 1980, against 


refunding the issue, directly or indirectly, with the 
proceeds of funds borrowed at a lower effective inter- 
est cost or derived from the issuance of other stock 
ranking, as to dividends or assets, prior to or on a 
parity with the new stock at a lower effective divi- 
dend cost. 


Proceeds of the sale of the stock will be applied to 
the payment of unsecured short-term indebtedness 
of Ohio Edison or to construction expenditures. 4t 
is stated that Ohio Edison anticipates it will have 
short-term debt outstanding of approximately 
$60,000,000 at the time of the sale of the stock. 


The Public Utilities Commission of Ohio has author- 
ized over the proposed sale of the stock. No other state 
commission and no federal commission, other than this 
Commission, has jurisdiction over the proposed trans- 
actions. Fees and expenses to be incurred in connection 
with the proposed issue and sale of the stock are esti- 
mated at $190,000, including legal fees of $25,000 

and accountants fees of $60,000. Fees and expenses 

of counsel to the successful bidders is estimated at 
$17,500 and will be paid by the successful bidders. 


Due notice of the filing of said application-declaration 
has been given in the manner prescribed in Rule 23 
promulgated under the Act (HCAR No. 19118), and 
no hearing has been requested of or ordered by the 
Commission. Upon the basis of the facts in the record, 
itis hereby found that the applicable standards of the 
Act and the rules thereunder are satisfied and that no 


adverse findings are necessary; and that it is appro- 
priate in the public interest and in the interest of 
investors and consumers that said application-declara- 
tion, as amended, be granted and permitted to be- 
come effective: 


IT IS ORDERED, pursuant to the applicable provi- 
sions of the Act and rules thereunder, that said appli- 
cation-declaration, as amended, be, and it hereby is, 
granted and permitted to become effective forth- 
with, subject to the terms and conditions prescribed 
in Rules 24 and 50 promulgated under the Act. 


For the Commission, by the Division of Corporate 


Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19276/December 2, 1975 


See Securities Act of 1933 Release No. 5650/December 
2, 1975. 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19277/December 2, 1975 


In the Matter of 


CONSOLIDATED NATURAL GAS COMPANY 
30 Rockefeller Plaza 
New York, New York 10020 


CNG PRODUCING COMPANY 
CONSOLIDATED GAS SUPPLY CORPORATION 
CONSOLIDATED SYSTEM LNG COMPANY 
THE EAST OHIO GAS COMPANY 

THE PEOPLES NATURAL GAS COMPANY 

THE RIVER GAS COMPANY 

WEST OHIO GAS COMPANY 


(70-5667) 


NOTICE OF POST-EFFECTIVE AMENDMENT REGARD- 
ING ACQUISITION OF COMMON STOCK OF SUBSIDI- 
ARY COMPANY AND OPEN ACCOUNT ADVANCES 

TO SUBSIDIARY COMPANIES 


NOTICE IS HEREBY GIVEN that Consolidated Natural 
Gas Company (“Consolidated”’), a registered holding 
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company, and certain of its subsidiary companies, 
CNG Producing Company (‘CNG Producing”), Con- 
solidated Gas Supply Corporation, Consolidated Sys- 
tem LNG Company (“LNG Company”), The East Ohio 
Gas Company, The Peoples Natural Gas Company, The 
River Gas Company, and West Ohio Gas Company 
(“West Ohio”), have filed with this Commission a post- 
effective amendment to the application-declaration in 
this proceeding pursuant to Sections 6(a), 7, 9(a), 10, 
and 12(b) of the Public Utility Holding Company Act 
of 1935 (“Act’’) and Rule 45 promulgated thereunder 
regarding the following proposed transactions. All in- 
terested persons are referred to the amended applica- 
tion-declaration, which is summarized below, for a 
complete statement of the proposed transactions. 


By order in this proceeding dated June 5, 1975 (HCAR 
No. 19028), the Commission authorized a number of 
transactions in connection with the Consolidated sys- 
tem’s financing program for 1975. Certain changes 
therein are proposed as follows. 


In said order of June 5, 1975, Consolidated was auth- 
orized to make open account advances to West Ohio 
for working capital of up to $600,000. It is now pro- 
posed that Consolidated make additional open account 
advances of up to $500,000 to West Ohio for the same 
purpose, bringing the total amount to $1,100,000. Such 
advances may be made, repaid, and remade as requested 
by West Ohio from time to time, to and including May 
31, 1976, upon letter agreement stating that such open 
account advances will be repiad on or before a date not 
more than one year from the date of the first advance 
to West Ohio, with interest at substantially the same 
effective rate as the related commercial paper or bank 
borrowings by Consolidated. 


The Commission also authorized LNG Company to sell 
182,000 shares of its common stock, $100 par value, 

at par, aggregating $18,200,000, and Consolidated to 
acquire such shares during 1975. It is stated that it now 
appears that LNG Company will not require all of such 
financing during 1975 but will require part of it dur- 
ing the early months of 1976. Therefore, it is requested 
that this authorization be extended from December 31, 
1975, to and including May 31, 1976. It is further pro- 
posed that, in order to finance additional capital ex- 
penditures of LNG Company, Consolidated make open 
account advances to LNG Company for construction in 
amounts aggregating not more than $15,000,000 as 
called for from time to time by LNG Company through 
May 31, 1976, such open account advances to bear inter- 
est at the prime comercial rate of interest at The Chase 
Manhattan Bank, N.A., in effect from time to time. 


Consolidated also proposes to make open account ad- 
vances of up to $10,000,000 to CNG Producing to 
finance exploration and development of Gulf offshore 
leases and leases in the Province of Alberta, Canada. 
Such advances shall be made as called for from time 
to time by CNG Producing through May 31, 1976, 
and bear interest at the prime commercial rate of in- 
terest at The Chase Manhattan Bank, N.A.., in effect 
from time to time. 
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In all other respects the transactions heretofore 
authorized remain unchanged. The expenses to be 
incurred in connection with the proposals are estimated 
not to exceed $750. No State commission and no Fed- 
eral commission, other than this Commission, has jur- 
isdiction over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than December 29, 1975, 
request in writing that a hearing be held on such 
matter, stating the nature of his interest, the reasons 
for such request, and the issues of fact or law raised 

by said post-effective amendment to the application- 
declaration which he desires to controvert; or he may 
request that he be notified if the Commission should 
order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D. C. 20549. A copy of such 
request should be served personally or by mail upon 
the applicants-declarants at the above-stated address, 
and proof of service (by affidavit or, in case of an 
attorney at law, by certificate) should be filed with the 
request. At any time after said date, the applicatian- 
declaration, as amended or as it may be further amend- 
ed, may be granted and permitted to become effective 
as provided in Rule 23 of the General Rules and Regu- 
lations promulgated under the Act, or the Commission 
may grant exemption from such rules as provided in 
Rules 20(a) and 100 thereof or take such other action 
as it may deem appropriate. Persons who request a 
hearing or advice as to whether a hearing is ordered 
will receive any notices and orders issued in this matter, 
including the date of the hearing (if ordered) and any 
postponements thereof. 


For the Commission, by the Division of Corporate Re- 


gulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19278/December 2, 1975 


In the Matter of 


NATIONAL FUEL GAS COMPANY 
30 Rockefeller Plaza 
New York, New York 10020 


NATIONAL FUEL GAS DISTRIBUTION 
CORPORATION 

10 Lafayette Square 

Buffalo, New York 14203 


(70-5531) 


NOTICE OF PROPOSED ISSUE AND SALE OF COM- 
MERCAIL PAPER AND/OR NOTES TO A BANK BY 
HOLDING COMPANY AND LOAN OF PROCEEDS TO 
SUBSIDIARY 








) 





NOTICE 1S HEREBY GIVEN that National Fuel Gas 
Company (“National”), a registered holding company, 
and National Fuel Gas Distribution Corporation (‘‘Dis- 
tribution Corporation”), its gas utility subsidiary, have 
filed a post-effective amendment to their previously 
amended application-declaration with this Commission 
pursuant to the Public Utility Holding Company Act 
of 1935 (““Act’’), designating Sections 6(a), 7(a), 9(a), 
10(a) and 12(b) of the Act and Rules 43, 45 and 50 
(a)(5) promulgated thereunder as applicable to the 
following proposed transaction. All interested persons 
are referred to the post-effective amendment, which 

is summarized below, for a complete description of the 
proposed transaction. 


National proposes, from time to time through Decem- 
ber 31, 1976, to issue and sell commercial paper and/or 
notes to a bank in the aggregate principal amount at 
any one time outstanding of not more than $17,000,- 
000. Such commercial paper will be sold by National 
directly to A. G. Becker & Co., Incorporated (‘“Beck- 
er’), a dealer in commercial paper, in denominations 
of not less than $100,000 with varying maturities not 
to exceed 270 days and which will not be prepayable 
prior to maturity. No commission will be payable in 
connection with the issuance and sale of the commer- 
cial paper; however, Becker will reoffer and sell the 
commercial paper at a discount rate of 1/8 of 1% per 
annum less than the prevailing discount rate to the 
company. Becker, in reoffering the commercial paper, 
will limit the reoffer and sale to not more than 200 
buyers of commercial paper identified and designed 

in a list (nonpublic) prepared in advance. It is antici- 
pated that the commercial paper will be held by the 
buyers to maturity; however, Becker may, if desired, 
repurchase the commercial paper and reoffer it to 
others on said list of buyers. 


It is stated that when the effective interest cost for 


commercial paper exceeds the cost of equivalent borrow- 


ings from The Chase Manhattan Bank, N.A. (““Chase’’) 
on the date of issue, National will resort to bank loans. 
The proposed unsecured, short-term notes to Chase 
will each be dated as of the date of issue, will mature 
not later than nine months from the date thereof, 

will be prepayable at any time, in whole or in part 
without penalty or premium, and will bear interest 

at the prime rate of Chase in effect from time to time. 
National has informally agreed with Chase to main- 
tain average balances of 20% of the average loans out- 
standing. National asserts, however, that the average 
balances maintained for normal operating needs are 
substantially in excess of this amount. If an average 
balance of 20% were assumed to be a “compensating 
balance’’, the effective cost of money, based on a 74% 
prime rate, would be 9.1% per annum. There will be 
no commitment fee nor any ciosing or related costs 

in connection with the company’s bank borrowings. 
National states tentatively that it proposes to repay 

its commercial paper and/or short-term notes to Chase 
through moneys received from Distribution Corpora- 
tion as a result of the operation of gas adjustment 
clauses, the issuance and sale of internal short-term 
unsecured notes or long-term debt and/or equity se- 
curities and operations. 


National intends to use the proceeds from the sale 
of its commercial paper and/or short-term notes to 
acquire for cash $17,000,000 principal amount of 
short-term unsecured notes proposed to be issued by 
Distribution Corporation. Each such note will be 
dated the same date and bear the same interest rate 
as the related commercial paper and/or short-term 
note of National. Each such note will mature within 
nine months from its date of issue, with interest pay- 
able quarterly until the principal amount is paid in 
full. Distribution Corporation will have the option, 
after payment of all notes of prior maturity held by 
National, to prepay any note at any time or from 
time to time, in whole or in part without premium. 
Distribution Corporation proposes to use $10,000,000 
of the proceeds from the above loans to finance the 
purchase of synthetic natural gas and the balance to 
finance a portion of its 1976 construction program. 


National requests exception from the competitive 
bidding requirements of Rule 50 for the proposed 
issue and sale of its commercial paper pursuant to 
paragraph (a)(5) thereof and also requests authority 
to file certificates under Rule 24 with respect to the 
proposed short-term borrowings and/or commercial 
Paper transactions on a quarterly basis. 


It is stated that no special and separable fees, com- 
missions or expenses will be incurred in connection 
with the proposed transaction. It is further stated 
that no State or Federal commission, other than this 
Commission, has jurisdiction over the proposed trans- 
action. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than December 26, 1975, request 
in writing that a hearing be held on such matter, stating 
the nature of his interest, the reasons for such request, 
and the issues of fact or law raised by said post-effec- 
tive amendment which he desires to controvert; or he 
may request that he be notified if the Commission 
should order a hearing thereon. Any such request 
should be addressed: Secretary, Securities and Ex- 
change Commission, Washington, D. C. 20549. A copy 
fo such request should be served personally or by mail 
(air mail if the person being served is located more than 
500 miles from the point of mailing) upon the appli- 
cants-declarants at the above-stated addresses, and proof 
of service (by affidavit or, in case of an attorney at law, 
by certificate) should be filed with the request. At any 
time after said date, the post-effective amendment, as 
filed or as it may be further amended, may be granted 
and permitted to become effective as provided in Rule 
23 of the General Rules and Regulations promulgated 
under the Act, or the Commission may grant exemption 
from such rules as provided in Rules 20(a) and 100 
thereof or take such other action as it may deem appro- 
priate. Persons who request a hearing or advice as to 
whether a hearing is ordered will receive any notices or 
orders issued in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Re- 
gulation, pursuant to delegated authority. 
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George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19279/December 2, 1975 


In the Matter of 


EASTERN UTILITIES ASSOCIATES 
P. O. Box 2333 
Boston, Massachusetts 02107 


BLACKSTONE VALLEY ELECTRIC COMPANY 
P.O. Box 1111 
Lincoln, Rhode Island 02865 


BROCKTON EDISON COMPANY 
36 Main Street 
Brockton, Massachusetts 02403 


FALL RIVER ELECTRIC LIGHT COMPANY 
85 North Main Street 
Fall River, Massachusetts 02722 


MONTAUP ELECTRIC COMPANY 
P. O. Box 391 
Fall River, Massachusetts 02722 


(70-5765) 


NOTICE OF REVISED PROPOSAL BY HOLDING 
COMPANY AND SUBSIDIARY COMPANIES TO IS- 
SUE AND SELL NOTES TO BANKS AND PRO- 
POSED OPEN ACCOUNT ADVANCES BY HOLDING 
COMPANY TO ONE SUBSIDIARY COMPANY 


NOTICE IS HEREBY GIVEN that Eastern Utilities Asso- 
ciates (“EUA”), a registered holding company, and its 
four electric utility subsidiary companies, Blacks tone 
Valley Electric Company (“Balckstone”’), Brockton Edi- 
son Company (“Brockton”), Fall River Electric Light 
Company (‘Fall River’) and Montaup Electric Company 
(“Montaup”) have filed an amendment to their declara- 
tion previously filed with this Commission pursuant to 
the Public Utility Holding Company Act of 1935 (“‘Act”’), 
designating Sections 6(a), 7, 12(b), 12(c) and 12(f) of 
the Act and Rule 45(a) promulgated thereunder as appli- 
cable to the proposed transactions. Ail interested persons 
are referred to the declaration, as amended, which is sum- 
marized below, for a complete statement of the proposed 
transactions. 


During the period ending December 28, 1976, EUA, 
Blackstone, Brockton, Fall River, and Montaup pro- 
pose to issue and sell short-term, unsecured promissory 
notes to banks, and in the case of Fall River to also re- 
ceive open account advances from EUA, in the maximum 
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aggregate amounts to be outstanding at any one 
time as shown below: 





Aggregate 

from Banks 
Company From Banks FromEUA and EUA 
EUA $23,400,000 - $23,400,000 
Blackstone 3,200,000 ~ 3,200,000 
Brockton 9,700,000 _ 9,700,000 
Fall River 5,600,000 $1,700,000 7,300,000 
Montaup 27,800,000 _ 27,800,000 


The notes to banks will be dated as of the date of issuance, 
will mature no later than December 28, 1976, and will be 
prepayable in whole or in part without penalty. It is repre- 
sented that some of the lending banks will require com- 
pensating balances and that tohers will not. With respect to 
notes for which a 20% compensating balance is required, 
the notes will bear interest at not in excess of the prime or 
base rate in effect on the date of issuance plus % of 1% 
multiplied by 101.2%; if the compensating balance is 15%, 
the notes will bear interest at up to the prime or base rate 
plus % of 1% multiplied by 107.5%; if the compensating 
balance is 10%, the notes bear interest at up to the prime 
or base rate plus % of 1% multiplied by 113.8%. With 
respect to such notes for which no compensating balance 
is required, the notes will bear interest at varying rates 

up to a maximum effective rate derived from the prime 

or base rate plus % of 1% multiplied by 101.2% together 
with an assumed compensating balance of 20%. Assum- 
ing a prime or base rate of 7%%, the maximum effective 
rate of interest would be 9.3%. 


With respect to open account advances by EUA to Fall 
River, the advances will be made at not in excess of the 
prime or base rate at The First National Bank of Boston 
in effect on the date of the advance. A compensating 
balance of not in excess of 20% of such advance will be 
maintained at the bank by Fall River. Assuming a prime 
or base rate of 74%, the maximum effective rate of in- 
terest on the advances to Fall River would be approxi- 
mately 9.06%. 


It is stated that the proceeds from the proposed notes 
and advances willb e used to meet cash requirements 
for construction, to provide funds for investment in 
subsidiaries and for cmpensating balances with lend- 
ing banks through December 28, 1976, and to pay 
outstanding short-term loans. On December 30, 1975, 
Blackstone, Brockton, Fall River and Montaup expect 
to have outstanding short-term loans of $2,200,000, 
$6,300,000, $7,200,000 and $20,000,000, respective- 
ly. EUA expects to have outstanding short-term notes 
of $20,000,000 on December 30, 1975. 


It is proposed that Fall River may prepay an advance 
from EUA with the proceeds of notes issued to banks. 
If the interest rate on a note issued to a bank for 

























the purpose of obtaining funds to repay an advance 
from EUA shall exceed the rate on the advance being 
repaid, EUA shall reimburse or credit Fall River for 
the added interest required for the term of the note 
so issued. 


It is stated that no state commission and no federal 
commission, other than this Commission, has juris- 
diction over the proposed transactions. The fees and 
expenses to be incurred in connection with the pro- 
posed transactions are to be supplied by amendment. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than December 26, 1975, re- 
quest in writing that a hearing be held on such matter, 
stating the nature of his interest, the reasons for such 
request, and the issues of fact or law raised by said de- 
claration which he desires to controvert; or he may 
request that he be notified if the Commission should 
order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D. C. 20549. A copy of such 
request should be served personally or by mail (air 
mail if the person being served is located more than 
500 miles from the point of mailing) upon the declar- 
ants at the above-stated addresses, and proof of ser- 
vice (by affidavit or, in case of an attorney at law, 

by certificate) should be filed with the request. At 
any time after said date, the declaration, as amended, 
or as it may be further amended, may be granted as 
provided in Rule 23 of the General Rules and Regula- 
tions promulgated under the Act or the Commission 
may grant exemption from rules as provided in Rules 
20(a) and 100 thereof or take such other action as 

it may deem appropriate. Persons who request a hear- 
ing or advice as to whether a hearing is ordered will 
receive any notices and orders issued in this matter, 
including the date of the hearing (if ordered) and 

any postponements thereof. 


For the Commission, by the Division of Corporate Re- 
gulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19280/December 3, 1975 


In the Matter of 


MIDDLE SOUTH UTILITIES, INC. 
225 Baronne Street 
New Orleans, Louisiana 70112 


SYSTEM FUELS, INC. 
P.O. Box 61532 
New Orleans, Louisiana 70161 


MISSISSIPPI POWER & LIGHT COMPANY 
P. O. Box 1640 
Jackson, Mississippi 39205 


(70-5729) 


NOTICE OF PROPOSED SALE-LEASEBACK OF OIL 
STORAGE FACILITIES; GUARANTY BY HOLDING 
COMPANY OF LEASE OBLIGATIONS; AND GROUND 
LEASE BY ELECTRIC UTILITY SUBSIDIARY 


NOTICE IS HEREBY GIVEN that Middle South Utili- 
ties, Inc. (’,Middle South”), a registered holding com- 
pany, System Fuels, Inc. (““SF1’’), its fuel procurement 
subsidiary, and Mississippi Power & Light Company 
(“MP&L”), an electric utility subsidiary, have filed a 
psot-effective amendment to a previously amended 
application-declaration with this Commission pursuant 
to the Public Utility Holding Company Act of 1935 
(“Act”), designating Section 12(b) and 12(f) of the 
Act as applicable thereto. All interested persons are 
referred to the post-effective amendment, which is 
summarized below, for a complete description of the 
proposed transactions. 


SFI is currently completing construction on storage tanks 
and related faciliities (““Equipment’’) located at MP&L’s 
Baxter Wilson Steam Electric Station near Vicksburg, 
Mississippi. SFI is financing the construction of the Equip- 
ment by borrowings from banks, with the obligations of 
SFI guaranteed by Middle South. (See HCAR No. 19188, 
September 24, 1975). Borrowings to date under that loan 
arrangement are in the aggregate amount of $19.5 million. 


SFI now proposes to retire the bank borrowings and per- 
manently finance the Equipment by means of a sale and 
leaseback arrangement to be entered into with General 
Electric Credit Corporation (“Owner’’). SFI will sell its 
interest in the Equipment to a trustee (“Owner Trustee”’), 
designated as such by the Owner in a trust agreement be- 
tween the Owner and the Owner Trustee, for an amount 
equal to SFI’s book cost on the closing date. Assuming a 
closing date on or about December 31, 1975, SFI’s book 
cost (including interest during construction) would equal 
approximately $20.2 million. The Owner Trustee will 
provide for the completion of construction of the 
Equipment through SFI, as its agent, at a presently 
estimated cost of $2.9 million. 


Simultaneously with the sale of the Equipment, SFI will 
enter into a lease (‘‘Lease’’) with the Owner Trustee, 
which will provide for an interim term to end not later 
than December 31, 1976, and a basic term of 25 years 
thereafter, with two optional renewal periods of five 
years each. Under the Lease, SF! will operate and main- 
tain the Equipment and bear the cost for other related 
expenses. The Lease will be non-cancellable and the 
rent thereunder shall not abate, except upon specified 
occurances, in which case there will be a partial termin- 
ation and proportionate abatement. The rent during 
the interim period will equal 9% of the sum of the 
lessor’s cost (““Lessor’s Cost’’), which includes all 

direct and indirect costs of the Equipment capitalizable 
by the SFI, plus amounts to be borrowed from 
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institutional lenders (‘Lenders’) and not expended 

on the cost of constructing the Equipment. In addition, 
SFI will pay as supplemental rent during the interim 
term a fee at the rate of % of 1% on the average unfund- 
ed balance of the Owner’s maximum equity commit- 
ment of $8,250,000. The rent during the basic term 
will be payable semi-annually at a rate of 4.138% of 

the Lessor’s Cost, but that rate may be adjusted at the 
end of the interim term of the Lease to account for 
economic and tax circumstances then existing. 


SFI will also enter into a sublease (‘‘Sublease”’) with 
the Owner Trustee to acquire the land upon which 
portions of the Equipment are located together. The 
land constitutes a part of a larger tract of land now 
owned by MP&L and leased to SFI. Accordingly, as 
a preliminary step to the Sublease between SFI and 
the Owner Trustee, MP&L will transfer its interest in 
the land rights to the Owner Trustee under the terms 
of a ground lease, and SFI will subordinate and re- 
lease its existing leasehold interest in the land rights 
for a term equal to the term of the ground lease. Semi- 
annual rent under the Sublease payable by SFI to the 
Owner Trustee will not exceed $1,500. 


In‘connection with the foregoing transactions, Middle 
South proposes to execute and deliver an agreement 
(“Guaranty Agreement”) whereby it will guarantee 
to the Owner and Owner Trustee all of SFI’s obliga- 
tions under the Lease and certain related documents. 


The Owner Trustee will finance the acquisition of 

the Equipment under construction and, through SFI, 
arrange for its completion with funds (representing 
30% of Lessor’s Cost) to be advanced to the Owner 
Trustee by the Owner and with funds (representing the 
remaining 70%) to be obtained from the sale of non- 
recourse secured notes (“Notes”) by the Owner Trustee 
to the Lenders. It is estimated that the principal amount 
of the Notes will be $17.5 million. Any amount of the 
proceeds of the Notes in excess of the amount applied 
to the capitalized cost of the Equipment on the closing 
date will be held in escrow. The Notes will be secured 
by the Equipment, subject only to permitted liens and 
exceptions, by an assignment of the Owner Trustee’s 
interest in the Lease, and by the Guaranty Agreement 
executed by Middle South. Rent payable under the 
Lease will be applied to pay principal and interest on 
the Notes. 


It is stated that the fees and commissions incurred by 
the applicants-declarants in connection with the pro- 
posed transactions will not exceed $10,000 in estimated 
legal fees. It is further stated that no State or Federal 
commission, other than this Commission, has jurisdic- 
tion over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested © 
Person may, not later than December 29, 1975, request 
in writing that a hearing be held on such matter, stating 
the nature of his interest, the reasons for such request, 
and the issues of fact or law raised by said post-effec- 
tive amendment which he desires to controvert; or he 
may request that he be notified if the Commission 
should order a hearing thereon. Any such request should 
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be addressed: Secretary, Securities and Exchange 
Commission, Washington, D. C. 20549. A copy of 
such request should be served personally or by mail 
(air mail if the person being served is located more 
than 500 miles from the point of mailing) upon the 
applicants-declarants at the above-stated addresses, 
and proof of service (by affidavit or, in case of an 
attorney at law, by certificate) should be filed with 
the request. At any time after said date, the post- 
effective amendment, as filed or as it may be amend- 
ed, may be granted and permitted to become effective 
as provided in Rule 23 of the General Rules and Regu- 
lations promulgated under the Act, or the Commission 
may grant exemption from such rules as provided in 
Rules 20(a) and 100 thereof or take such other action 
as it may deem appropriate. Persons who request a 
hearing or advice as to whether a hearing is ordered 
will receive any notices or orders issued in this matter, 
including the date of the hearing (if ordered and.any 
postponements thereof. 


For the Commission, by the Division of Corporate Re- 


gulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19281/December 4, 1975 


In the Matter of 


CONSOLIDATED NATURAL GAS COMPANY 
30 Rockefeller Plaza 
New York, New York 10020 


CONSOLIDATED GAS SUPPLY CORPORATION 
CNG PRODUCING COMPANY 

445 West Main Street 

Clarksburg, West Virginia 26301 


(70-5317) 


NOTICE OF PROPOSALS TO TRANSFER LEASE IN- 
TERESTS TO GAS PRODUCTION SUBSIDIARY AND 
TO ISSUE AND SELL COMMON STOCK TO PARENT 
HOLDING COMPANY; EXCEPTION FROM COM- 
PETITIVE BIDDING 


NOTICE IS HEREBY GIVEN that Consolidated Natural 
Gas Company (“Consolidated”’), a registered holding 
company, and CNG Producing Company (“CNG Pro- 
ducing”) and Consolidated Gas Supply Corporation 
(“Supply Corp”), nonutility subsidiaries of Consoli- 
dated, have filed a post-effective amendment to a 
previously amended application-declaration with this 











Commission pursuant to the Public Utility Holding 
Company Act of 1935 (“‘Act’’), designating Sections 

6, 7,9, 10 and 12 of the Act and Rules 43, 45 and 50 
(a)(3) promulgated thereunder as applicable to the 
following proposed transactions. All interested parties 
are referred to said post-effective amendment, which is 


summarized below, for a complete statement of the pro- 


posed transactions. 


By order dated January 31, 1975 (HCAR No. 18792), 
the Commission, among other matters, approved the 
transfer of undeveloped and developed gas production 
properties in Louisiana, Mississippi, Alabama, Arkan- 
sas, Kentucky, Tennessee and the Gulf of Mexico from 
Supply Corp. to Consolidated and simultaneously 
therewith from Consolidated to CNG Producing. That 


authorization, however, did not apply to certain produc- 


tion properties in Louisiana and the Gulf of Mexico, the 
transfer of which had not been approved by the Fed- 
eral Power Commission. The present filing concerns the 
transfer of these properties, which are now developed. 


The proposed transfers will be consummated by the 
acquisition of the properties by Consolidated from 
Supply Corp. followed simultaneously by their transfer 
to CNG Producing. The transfer of the properties, to- 
gether with miscellaneous equipment and inventories, 
will be made on the basis of net book cost to Supply 
Corp. at November 30, 1975. At September 30, 1975, 
such cost was as follows: 





Developed properties $9,963,000 
Miscellaneous equipment 
and inventories 664,000 
Sub-total $10,627,000 
Deferred taxes (675,000) 
$ 9,952,000 





In exchange for the properties to be transferred to Con- 
solidated, a portion (to be fixed pursuant to a formula) 
of the long-term undebtedness of Supply Corp to Con- 
solidated will be cancelled. The balance of the net book 
cost over the amount of the cancelled indebtedness will 
be treated as the payment of a dividend in kind to Con- 
solidated. In turn, CNG Producing, in consideration 

for the properties transferred to it by Consolidated, will 
issue and deliver sahres of its common stock, par value 
$100 per share. Based on the net book cost of the pro- 
perties at September 30, 1975, 99,520 shares, aggre- 
gating $9,952,000 par value, would have been issued. 


Itis stated that, as of September 30, 1975, Supply 
Corp had estimated proven gas reserves of 29,195,520 
Mcf underlying the production properties. After the 
transfer to CNG Producing, all of these gas reserves will 
be dedicated to Supply Corp. Of the total proven re- 
serves, 21,452,300 Mcf have already been dedicated to 
Supply Corp under presently existing contracts; and it 
is anticipated that the balance, 7,743,220 Mcf, will be 
so dedicated by early 1977. 


It is stated that the fees and expenses incurred in 
connection with the proposed transactions will 
not exceed $1,700. The Federal Power Commis- 
sion has jurisdiction over the proposed transfer 

of the production properties and will have issued 
its order approving the transfer prior to the con- 
summation thereof. It is stated, however, that no 
other State or Federal commission, other than this 
Commission, has jurisdiction over any of the pro- 
posed transactions. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than December 29, 1975, request 
in writing that a hearing be held on such matter, stating 
the nature of his interest, the reasons for such request, 
and the issues of fact or law raised by said post-effec- 
tive amendment to the previously amended application- 
declaration which he desires to controvert; or he may 
request that he be notified if the Commission should 
order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D. C. 20549. A copy of such 
request should be served personally or by mail (air mail 
if the person being served is located more than 500 

miles from the point of mailing) upon the applicants- 
declarants at the above-stated addresses and proof of 
service (by afficavit or, in case of an attorney at law, 

by certificate) should be filed with the request. At 

any time after said date, the post-effective amendment to 
the previously amended application-declaration may be 
granted and permitted to become effective as provided in 
Rule 23 of the General Rules and Regulations promul- 
gated under the Act, or the Commission may grant exemp- 
tion from such rules as provided in Rules 20(a) and 100 
thereof or take such other action as it may deem appro- 
priate. Persons who request a hearing or advice as to 
whether a hearing is ordered will receive any notices 

and orders issued in this matter, including the date of 
the hearing (if ordered) and any postponements there- 
of. 


For the Commission, by the Division of Corporate 


Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19282/December 4, 1975 


In the Matter of 


INDIANA & MICHIGAN POWER COMPANY 

c/o AMERICAN ELECTRIC POWER SERVICE 
CORPORATION 

New York, New York 
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AMERICAN ELECTRIC POWER COMPANY, INC. 
New York, New York 


(70-5753) 


ORDER AUTHORIZING ISSUANCE AND SALE OF 
FIRST MORTGAGE BONDS AT COMPETITIVE BID- 
DING AND GUARANTY AGREEMENT BETWEEN 
PARENT AND SUBSIDIARY 


American Electric Power Company, Inc. (“AEP”), a 
registered holding company, and INdiana & Michigan 
Power Company (“I&MP”), an electric generating 
subsidiary company of Indiana & Michigan Electric 
Company (“1&M’’), an electric utility subsidiary com- 
pany of AEP, have filed an application-declaration and 
amendments thereto with this Commission pursuant 
to Sections 6(a), 7, and 12 of the Public Utility Hold- 
ing Company Act of 1935 (“Act’”’) and Rules 42(a), 
42(b) and 50 promulgated thereunder regarding the 
following proposed transactions. 


1&MP proposes to issue and sell, subject to the compe- 
titive bidding requirements of Rule 50 under the Act, 
up to $75,000,000 principal amount of First Mortgage 
Bonds, in one initial series, to mature in not less than 
5 and not more than 10 years from the date of issuance 
of such Bonds. The interest rate (which shall be a mul- 
tiple of 1/8 of 1%) and the price to be paid to |&MP 
for the Bonds (which shall not be less than 100% un- 
less 1&&MP shall authorize a lower percentage not less 
than 99%, and shall not exceed 102.75%) will be de- 
termined by competitive bidding. The Bonds will be 
issued under and secured by a Mortgage and Deed of 
Trust, to be dated as of December 1, 1975 to Manu- 
facturers Hanover Trust Company (“Trustee’’). The 
terms of the Bonds preclude |I&MP from redeeming 
any Bonds prior to December 1, 1980, if such redemp- 
tion is for the prpose of refunding such Bonds with 
proceeds of funds borrowed at a lower effective inter- 
est cost. [&MP shall notify prospective bidders no later 
than 72 hours prior to the time designated for the sub- 
mission of the bids of the maturity date of the Bonds. 


The Mortgage Indenture is designed to finance 60% 

of the construction costs of the 2 unit Cook Plant plus 
additions thereto as defined in the Mortgage Indenture. 
1&MP will not assign its interest or rights to any funds 
due or to become due under the Capital Funds Agree- 
ment or Power Agreement to any person other than the 
Indenture Trustee. |&MP will not declare or pay any 
dividend on any class of its capital stock, nor directly 
or indirectly make any payment on account of the 
purchase, redemption, acquisition or other retirement 
of any shares of its capital stock, of any class, unless, 
after giving effect to such transaction, the aggregate 
amount of the proprietary capital of 1&MP, including 
all of its capital stock and paid-in and retained earn- 
ings, is at least 53.85% of the principal amount of all 
then outstanding indebtedness of 1&MP for borrowed 
money. The Mortgage provides for a cash sinking fund 
pursuant to which 1&MP will be required annually to 
retire Bonds of the first series issued under the Inden- 
ture. The amount of the sinking fund payments for this 


series is 3% annually, commencing on December 1, 1977. 
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The amount of the annual sinking fund payments 
for this series and the respective amounts of sinking 
fund payments in the future for additional series 

will be sufficient to provide for the retirement of all 
outstanding Bonds at the expiration of the useful life 
of the depreciable facilities of the Cook Plant. The 
effect of the sinking fund provisions of the Mortgage 
applicable to this series, and similar sinking fund pro- 
visions applicable to additional Bonds which |&MP 
may issue in future years, will be to reduce in future 
years the proportion which all Bonds outstanding 
under the Mortgage bears to the total of (i) the 
aggregate principal amount of indebtedness, includ- 
ing Bonds issued under the Mortgage, of 1&MP for 
borrowed money and (ii) the total ot the proprietary 
capital of 1&MP at the time in question. 


1&MP proposes, in view of such circumstances, to take 
action from time to time subsequent to the final com- 
pletion date of the first of the two generating units 

at the Cook Plant to declare and pay dividends on the 
common stock of 1&MP and through the purchase and 
retirement of shares of common stock, accompanied 
by any appropriate reduction or reductions in capital 
required under the laws of Michigan, provided, how- 
ever, that on no occasion will any such dividend be 
declared or paid, or any shares of common stock ac- 
quired or redeemed under circumstances where, after 
giving effect to the proposed transaction, the proprie- 
tary capital of 1&MP will fail to equal 53.85% of the 
principal amount of all then outstanding indebtedness 
of 1&&MP for borrowed money. 


The proceeds realized from the sale of the Bonds will 
be deposited in the construction fund under the Mort- 
gage and will be withdrawn by 1&MP on application 
to the Trustee to pay construction costs of the 2 unit 
Cook Plant. 


AEP proposes to execute and deliver a Guaranty Agree- 
ment guaranteeing the payment of the principal, in- 
terest, and premium on any Bond, upon notice of de- 
fault by 1&MP. AEP also proposes, prior to the sale 

by |&MP of the Bonds, to deposit with the Trustee 
under its Debenture Indenture, an amount (approxi- 
mately $2,272,000) sufficient to pay, when due, 

the principal and interest on all of its remaining 3-3/8% 
Sinking Fund Debentures, due June 1, 1977. 


The fees and expenses to be paid by !&MP in connec- 
tion with the proposed transactions are estimated at 
$370,525, including legal fees of $58,000 and 
printing costs of $135,000. Fees of counsel for the 
underwriters, to be paid by the successful bidder, 

are estimated at $35,000. The Michigan Public Service 
Commission has authorized the issuance and sale of 
the Bonds. No other state commission and no federal 
commission, other than this Commission, has jurisdic- 
tion over the proposed transactions. 


Due notice of the filing of said application-declaration 
has been given in the manner prescribed in Rule 23 
promulgated under the Act (HCAR No. 19236), and 
no hearing has been requested of or ordered by the 
Commission. Upon the basis of the facts in the record, 














itis hereby found that the applicable standards of 

the Act and the rules thereunder are satisfied and that 
no adverse findings are necessary; and that it is appro- 
priate in the public interest and in the interest of in- 
yestors and consumers that said application-declara- 
tion, as amended, be granted and permitted to become 
effective: 


IT 1S ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said application- 
declaration, as amended, be, and it hereby is, granted 
and permitted to become effective forthwith, subject 
to the terms and conditions prescribed in Rules 24 and 
50 promulgated under the Act. 


For the Commission, by the Division of Corporate Re- 


gulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVEST MENT COMPANY ACT OF 1940 
Release No. 9056/November 28, 1975 


In the Matter of 


DREXEL INVESTMENT FUND, INC. 
1500 Walnut Street 
Philadelphia, Pennsylvania 19102 


(811-1658) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 8(f) OF THE ACT FOR AN ORDER DECLAR- 
ING THAT APPLICANT HAS CEASED TO BE AN IN- 
VESTMENT COMPANY 


NOTICE IS HEREBY GIVEN that the Drexel Investment 
fund, Inc. (“Applicant”), an open-end, diversified manage- 
ment investment company registered under the Investment 
company Act of 1940 (“Act”), has filed on June 25, 1975, 
an application pursuant to Section 8(f) of the Act for an 
order of the Commission declaring that Applicant has 
ceased to be an investment company as defined in the Act. 
All interested persons are referred to the application on 

file with the Commission for a statement of the facts and 
representations contained therein, which are summarized 
below. 


Applicant states that it was organized as a Delaware cor- 
poration on May 17, 1968. It registered under the Act 
by filing a Form N-8A Notification of Registration and 


a Form N-8B-1 Registration Statement on May 24, 
1968. 


Applicant represents that on June 16, 1975, pursuant 
to an Agreement and Plan of Reorganization and Ar- 
ticles of Transfer (““Agreement”’), which had been 
approved by its shareholders on June 12, 1975, the 
Fund sold substantially all of its assets to the Drexel 
Burnham Fund, Inc. (“Drexel Burnham”) in exchange 
for common voting stock of Drexel Burnham and 

that a total of 182,031.072 Drexel Burnham shares 
were exchanged, representing an exchange ratio of 
0.627828 shares of Drexel Burnham for each outstand- 
ing share of Applicant. Applicant states that such 
shares were subsequently distributed to shareholders 

of the Applicant according to their respective interests 
in liquidation of the Applicant. Applicant further repre- 
sents that it now has no stockholders, engages in no 
business activity and that on the date of filing its only 
assets consisted of $15,000 in cash which is to be retain- 
ed as a provision for liabilities not reasonably foresee- 
able at the time of the exchange. 


Applicant states that any portion of such retained 
cash that is not used to pay liabilities of Applicant 
(“reserve surplus”) will be paid over to Drexel Burn- 
ham. Applicant further states that a proportionate 
amount of reserve surplus attributable to sharehold- 
ers of Drexel Burnham will be distributed in additional 
shares of Drexel Burnham to be valued at the net asset 
value of Drexel Burnham on the date of the payment 
of surplus reserves, which shall be made no later than 
June 16, 1976. Applicant states that its shareholders 
who do not remain shareholders of Drexel Burnham 

at the date of distribution of reserve surplus will receive 
no portion of the reserve surplus; but, the amount ap- 
portionable to such shareholders will be added to the 
assets of Drexel Burnham. 


Applicant represents that it has been liquidated and 
is filing a Certificate of Dissolution with the Secre- 
tary of State of Delaware. 


Section 8(f) of the Act provides in pertinent part, 
that when the Commission, on application, finds that 
a registered investment company has ceased to be an 
investment company, it shall so declare by order and, 
upon the effectiveness of such order, the registration 
of such company shall cease to be in effect. 


NOTICE IS FURTHER GIVEN, that any interested 
person may, not later than December 22, 1975 at 
5:30 p.m., submit to the Commission in writing a 
request for a hearing on the matter accompanied 

by a statement as to the nature of his interest, the 
reason for such request, and the issues of fact or 
law proposed to be controverted, or he may request 
that he be notified if the Commission shall order a 
hearing thereon. Any such communication should 
be addressed: Secretary, Securities and Exchange 
Commission, Washington, D. C. 20549. A copy of 
such request shall be served personally or by mail 
(air mail if the person being served is located more 
than 500 miles from the point of mailing) upon 
applicant at the address stated above. Proof of such 
service (by affidavit, or in case of an attorney at law, 
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by certificate) shall be filed contemporaneously with 
the request. As provided by Rule 0-5 of the Rules and 
Regulations promulgated under the Act, an order dis- 
posing of the application will be issued as of course 
following said date unless the Commission thereafter 
orders a hearing upon request or upon the Commis- 
sion’s own motion. Persons who request a hearing, or 
advice as to whether a hearing is ordered, will receive 
notice of further developments in this matter, includ- 
ing the date of the hearing (if ordered) and any post- 
ponements thereof. 


For the commission, by the Division of Investment 
Management Regulation, pursuant to delegated 
authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9060/December 1, 1975 


In the Matter of 


SHAMROCK FUND 

c/o Harry L. Nelson, Jr. 
3812 Sepulveda Boulevard 
Suite 310 

Torrance, California 90503 


(811-1724) 


ORDER TERMINATING REGISTRATION PURSUANT 
TO SECTION 8(f) OF THE ACT 


On November 3, 1975, a notice was issued (Investment 


Company Act Release No. 9013) stating that the Commis- 


sion proposed, pursuant to Section 8(f) of the Investment 
company Act of 1940 (“Act”), to declare by order upon 
its own motion that Shamrock Fund (“Shamrock”) has 


ceased to be an investment company as defined in the Act. 


The notice gave interested persons an opportunity to 
request a hearing and stated that an order disposing of 
the matter might be issued upon advice that a proposed 
merger of Shamrock and National Technical Services, 
Inc., has been consummated, unless a hearing should 

be ordered. No request for a hearing has been filed, and 
the Commission has not ordered a hearing. On Decem- 
ber 1, 1975, the Commission’s staff was advised that 
the merger had been consummated. 


The matter has been considered, and it is found that 
Shamrock has ceased to be an investment company. 
Accordingly, 


IT IS HEREBY ORDERED, pursuant to Section 8(f) 
of the Act, that the registration of Shamrock Fund 
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shall forthwith cease to be in effect. 


For the Commission, by the Division of Investment 
Management Regulation, pursuant to delegated auth- 
ority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9061/December 2, 1975 


In the Matter of 


AMERICAN MUTUAL FUND, INC. 
AMERICAN FUNDS DISTRIBUTORS, INC. 
611 West Sixth Street 

Los Angeles, California 90017 


and 


NATIONAL MUNICIPAL TRUST, 

FIRST INSURED DISCOUNT SERIES 
AND SUBSEQUENT SERIES 

THOMSON & McKINNON AUCHINCLOSS 
KOHLMEYER INC. 


c/o Thomson & McKinnon Auchincloss 
Kohimeyer Inc. 

Two Broadway 

New York, New York 10004 


(812-3799) 


NOTICE OF FILING OF APPLICATION PURSUANT 
TO SECTION 6(c) OF THE ACT FOR AN ORDER 
EXEMPTING APPLICANTS FROM THE PROVISIONS 
OF SECTION 22(d) OF THE ACT 


NOTICE IS HEREBY GIVEN that American Mutual 
Fund, Inc. (“AMF”), an open-end diversified invest- 
ment company registered under the Investment Com- 
pany Act of 1940 (‘Act’), American Funds Distribu- 
tors, Inc. (“AFD”), the principal underwriter of 

AMF, National Municipal Trust, First Insured Dis- 
count Series and Subsequent Series (“NMT”’), a unit 
investment trust registered under the Act, and Thom- 
son & McKinnon Auchincloss Kohimeyer Inc. 
(“T&MAK”), the sponsor and principal underwriter 

of NMT (collectively “Applicants’”’), have filed an 
application on April 18, 1975, and amendments there- 
to on June 30, July 22, September 5, and November 
17, 1975, pursuant to Section 6(c) of the Act, exempt- 
ing Applicants and certain proposed transactions from 
the provisions of Section 22(d) of the Act. All inter- 
ested persons are referred to the application on file 
with the Commission for a statement of the represen- 
tations contained therein, which are summarized below. 






















Shares of AMF are continuously offered for sale with 
a minimum purchase requirement of $250. The public 
offering price of AMF shares includes a sales load of 
8-1/2% of the public offering price for sales of less 
than $15,000, with lower sales charges for larger trans- 
actions. Of the 8-1/2% sales load, 7% represents the 
dealer discount, and 1-1/2% represents the under- 
writing commission. AMF’s investment objectives 

are to seek current income, capital growth, and sta- 
bility. On May 31, 1975, AMF had total net assets 

of approximately $310 million. 


NMT was formed for the purpose of obtaining tax- 
exempt income through investment in interest-bear- 
ing state, Municipal and public authority bonds 
which are selling at deep market discounts. The pub- 
lic offering price of NMT units includes a sales load 
of 4-1/2% for purchases of less than 100 units, and 
asales charge of 4% for purchases of 100 units or 
more. 


T&MAK proposes to offer units of NMT in combin- 

ation with shares of AMF (“combined units”’). Each 

combined unit consists of (i) one unit of an undi- 

vided interest in NMT which represents $1,000 prin- 

cipal amount of underlying tax-exempt municipal 

bonds, and (ii) a number of shares of AMF which 

can be purchased at the net asset value thereof 

after deducting the offering price of one NMT unit 

at the date of purchase plus an underwriting dis- 

count from $1,000. The underwriting discount, 

which will be charged in lieu of separate sales 
(}: harges on each of the underlying securities of a com- 
bined unit, will be fixed by negotiation among AMF, 

AFD, and T&MAK at or before the effective date of 
NMT’s registration statement, and will in no event 
exceed 4.8%, or $48 per $1,000 of investment. If the 
NMT units and AMF shares contained in a combined 
unit were sold separately, it is estimated that the aggre- 
gate sales charges would range between 5.2% and 
5.6%, depending on the amount of the market dis- 
count on the bonds. 


The underwriting discount on the combined units 
will be reduced in the following circumstances: (i) 
if 100 or more combined units are purchased by an 
investor, the underwriting discount applicable to 
NMT units will be 4.0%, rather than 4.5%, and this 
reduction will be in the form of cash; (ii) if $25,000 
or more is invested in AMF shares through a large 
purchase of combined units, then the underwriting 
discount attributable to AMF will be based on rates 
currently stated in AMF’s prospectus; and (iii) pur- 
chasers of combined units who are otherwise entitled 
to purchase AMF shares at a sales load of less than 6% 
by reason of the Concurrent Purchase Privilege, the 
Right of Accumulation, or the Statement of Intention 
as described in AMF’s current prospectus, will pay 
such a reduced sales load on AMF shares. In cases of 
(ii) and (iii), above, the application of these reductions 
will result in the purchaser receiving additional AMF 
shares. Purchasers of combined units who are already 
Ntitled to receive such reduced sales charges on AMF 
ares will not receive any further reduction in the 
underwriting discount because such shares are purchased 


in combination with NMT units. Applicants 
anticipate that the minimum required purchase 

by any investor will be three combined units. Both 
NMT units and AMF shares will be separately trans- 
ferable and redeemable immediately after the pur- 
chase of a combined unit. 


T&MAK will purchase from AFD the appropriate 
number of AMF shares pursuant to an underwriting 
agreement among itself, AMF and AFD. The under- 
writer’s purchase price will equal the net asset value 
of the AMF shares plus .2% thereof, which additional 
amount will be retained by AFD. 


Section 22(d) of the Act, in pertinent part, provides 
that no registered investment company shall sell any 
redeemable security issued by it except to or through 
a principal underwriter for distribution or at a current 
public offering price described in the prospectus, and, 
if such class of security is being currently offered to 
the public by or through an underwriter, no principal 
underwriter of such security and no dealer shall sell 
any such security to any person except a dealer, a 
principal underwriter or the issuer, except at a cur- 
rent public offering price described in the prospec- 
tus. 


Applicants request an order of exemption from the 
provisions of Section 22(d) of the Act for the 
following: 


1. to permit the sale of AMF shares as part 
of the combination offering at a sales load 
lower than that stated in AMF’s current pro- 
spectus; 


2. to permit the sale of combined units at a 
lower underwriting discount when (a) a pur- 
chaser acquires 100 or more NMT units than 
when he acquires less than 100 NMT units, 
and (b) a purchaser acquires $25,000 or more 
of AMF shares than when he acquires less-than 
that amount; and 


3. to permit the investment of monthly income 
from NMT units purchased as part of the bom- 
bination offering in additional AMF shares with- 
out a sales charge. 


In support of its request to permit the sale of AMF 
shares as part of the combination offering at a sales 
charge lower than that stated in AMF’s current pro- 
spectus, Applicants state that the combination 
offering will permit the distribution of an increased 
number of AMF shares without any cost to AMF 
other than that normally associated with the issuance 
of new shares, and will insure that AFD is adequately 
compensated for the responsibility that AFD bears 
under its principal underwriting agreement with AMF. 
Applicants state that T&MAK will assume substantially 
all of the underwriting responsibility and bear the bulk 
of the expense in connection with the intensive mar- 
keting effort needed to make the underwriting suc- 
cessful. Such efforts by T&MAK, Applicants state, 

will relieve AFD of a substantial amount of the 
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responsibilities and work normally incurred by AFD 
in the sale of a substantial number of AMF shares. 
Applicants further state that the combination offer- 
ing will result in lower retailing costs since T&MAK 
will not have to duplicate fully the necessary solicita- 
tion and financial counseling required in selling both 
securities separately. !n this connection, Applicants 
assert that the components of the combined units 
complement each other in a way that makes each more 
readily understandable by the customer, thus facilita- 
ting the presentation by the registered representative. 
Applicants also state that they will not make the pro- 
posed combination offering if the bond discount is 
substantially less than $200, thus assuring that there 
will be some cost savings for investors when they ac- 
quire AMF shares pursuant to the combination offer- 
ing. In addition, Applicants cite portions of the dis- 
cussion and recommendations set forth at pp. 97-101 
of the Report of the Commission’s Division of Invest- 
ment Management Regulation entitled ‘‘Mutual Fund 
Distribution and Section 22(d) of the Investment 
Company Act of 1940,”" dated August, 1974. 


In support of its request to permit the sale of com- 
bined units at a lower underwriting discount when 

a large number of combined units are purchased, 
Applicants state that the reduced retail costs in 
selling the combined units in large quantities justify 
the lower underwriting discount. These reductions, 
Applicants state, will result in cash savings to invest- 
ors in the event 100 or more NMT units are purchased, 
and additional AMF shares in the event $25,000 or 
more of AMF shares are purchased, as part of the 
combination offering. 


In support of its request to permit the investment 

of income from NMT units purchased pursuant to the 
combination offering in additional AMF shares with- 
out any sales charge, Applicants state that this would 
permit a purchaser of a combined unit to keep his 
investment intact for a longer period of time, since 

it would be impractical to permit reinvestment in 
NMT units; this is due to the fact that it requires a 
large purchase to obtain one NMT unit. Applicants 
assert that such an arrangement will not result in any 
increase in fees paid to NMT’s trustee, United States 
Trust Company of New York, or in any additional 
cost to AMF other than that normally associated with 
the issuance of additional shares. 


Section 6(c) of the Act authorizes the Commission to 
exempt any person, security or transaction, or class of 
persons, securities and transactions, from any provi- 
sions of the Act, if and to the extent that such exemp- 
tion is necessary or appropriate in the public interest 
and consistent with the protection of investors and the 
purposes fairly intended by the policy and provisions 
of the Act. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than December 26, 1975, at 
5:30 p.m., submit to the Commission in writing a 
request for a hearing on the matter accompanied by 
a statement as to the nature of his interest, and the 
reason for such request, and the issues, if any, of fact 
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or law proposed to be controverted or he may 
request that he be notified if the Commission shall 
order a hearing thereon. Any such communication 
should be addressed: Secretary, Securities and Ex- 
change Commission, Washington, D. C. 20549. A 
copy of such request shall be served personally or 
by mail (air mail if the person being served is located 
more than 500 miles from the point of mailing) upon 
Applicants at the addresses stated above. Proof of 
such service (by affidavit, or in case of an attorney 
at law, by certificate) shall be filed contemporaneous- 
ly with the request. As provided by Rule 0-5 of the 
Rules and Regulations promulgated under the Act, 
an order disposing of the matter will be issued as of 
course following said date, unless the Commission 
thereafter orders a hearing upon request or upon the 
Commission’s own motion. Persons who request a 
hearing, or advice as to whether a hearing is ordered, 
will receive any notices and orders issued in this 
matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9062/December 3, 1975 


In the Mattet of 


CHANNING SECURITIES, INC. 
2777 Allen Parkway 
Houston, Texas 77019 


(811-2437) 


NOTICE OF FILING OF APPLICATION FOR ORDER 
PURSUANT TO SECTION 8(f) OF THE ACT DECLAR- 
ING THAT COMPANY HAS CEASED TO BE AN 
INVESTMENT COMPANY 


NOTICE IS HEREBY GIVEN that on October 6, 
1975, Channing Securities, Inc., (‘Applicant’), regis- 
tered under the Investment Company Act of 1940 
(the ““Act’’) as an open-end, diversified management 
investment company, filed an application pursuant to 
Section 8(f) of the Act for an order of the Commission 
declaring that it has ceased to be an investment com- 
pany as defined in the Act. All interested persons are 
referred to the application on file with the Commission 
for a statement of the representations contained therein 
which are summarized below. 


Applicant was incorporated under the laws of the state 

















of Maryland on October 25, 1946 and registered under 
the Act on December 3, 1946. On August 25, 1975, Appli- 
| cant’s shareholders approved a Plan and Articles of Mer- 
ger merging Applicant into American General Shares, 
Inc. The merger became effective on September 2, 1975, 
and the separate existence and corporate organization of 
Applicant thereupon ceased. 


Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, upon application, finds that a 
registered investment company has ceased to be an in- 
vestment company, it shall so declare by order, and, upon 
the effectiveness of such order, the registration of such 
company shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than December 29, 1975, at 
5:30 p.m., submit to the Commission in writing a 
request for a hearing on the matter acompanied by 
a statement as to the nature of his interest, the reason 
for such request and the issues of fact or law proposed 
to be controverted, or he may request that he be noti- 
fied if the Commission should order a hearing thereon. 
Any such communication should be addressed: Secre- 
tary, Securities and Exchange Commission, Washington, 
D. C. 20549. A copy of such request shall be served 
personally or by mail (air mail if the person being 
served is located more than 500 miles from the point 
of mailing) upon Applicant at the address above. 
Proof of such service (by affidavit or in case of an 
attorney at law, by certificate) shall be filed con- 
temporaneously with the request. As provided by 
re 0-5 of the Rules and Regulations promulgated 
Y under the Act, an order disposing of the application 
herein will be issued as of course following said date 
unless the Commission thereafter orders a hearing 
upon request or upon the Commission’s own motion. 
Persons who request a hearing or advice as to whether 
a hearing is ordered will receive notice of further 
developments in this matter, including the date of 
the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Investment 
Management Regulation, pursuant to delegated auth- 
ority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9063/December 3, 1975 


In the Matter of 


DF FUND, INC. 
30 Wall Street 
New York, New York 10005 





(811-1791) 


NOTICE OF FILING OF APPLICATION PURSUANT 
TO SECTION 8(f) OF THE INVESTMENT COM- 
PANY ACT OF 1940 FOR AN ORDER DECLARING 
THAT THE COMPANY HAS CEASED TO BE AN 
INVESTMENT COMPANY 


NOTICE IS HEREBY GIVEN that on October 10, 
1975, DF Fund, Inc. (“Applicant”), registered as an 
open-end, non-diversified management investment 
company under the Investment Company Act of 1940 
(“Act’’) filed application pursuant to Section 8(f) of 
the Act for an order of the Commission declaring that 
it has ceased to be an investment company as defined 
in the Act. All interested persons are referred to the 
application on file with the Commission for a state- 
ment of the representations contained therein, which 
is summarized below. 


Applicant was incorporated under the laws of Dela- 
ware on December 23, 1968, and registered under 
the Act on December 27, 1968. On or about August 
13, 1975, notice was given to Applicant's sharehold- 
ers of a Special Meeting in Lieu of an Annual Meet- 
ing to consider and vote upon a proposal to transfer 
substantially all of the assets of Applicant to Tudor 
Hedge Fund (“Tudor”), an open-end, non-diversi- 
fied management investment company, in exchange 
for shares of Tudor, at their respective net asset 
values, to distribute the shares of Tudor to Appli- 
cant’s shareholders in liquidation and dissolution 

of Applicant, and to terminate Applicant as a regis- 
tered investment company under the Act. The pro- 
posal was duly approved by Applicant’s shareholders 
on September 24, 1975. 


All of the assets of Applicant other than $40,451.30 
in cash (teh “retained sum”), representing a reserve 
to cover its accrued liabilities plus $10,000, have 
been transferred to Tudor and any part of the re- 
tained sum not utilized to pay liabilities and ex- 
penses of Applicant will be paid over to Tudor. 

The Transfer Agent of Tudor has credited an appro- 
priate number of shares of Tudor on the books of 
Tudor to each shareholder of Applicant. Applicant 
states that it has filed a Certificate of Dissolution 
with the Secretary of State of Delaware and that it 
no longer has any shares issued or outstanding and will 
not issue additional shares in the future. 


Section 8(f) of the Act provides, that whenever the 
Commission, on its own motion or upon application, 
finds that a registered investment company has 
ceased to be an investment company, it shall so 
declare by order, and, upon the taking effect of such 
order, the registration of such company shall cease 
to be in effect. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than December 29, 1975, at 5:30 
p.m., submit to the Commission in writing a request 
for a hearing on the matter accompanied by a state- 
ment as to the nature of his interest, the reason for 
such request, and the issues, if any, of fact or law 
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proposed to be controverted, or he may request 

that he be notified if the Commission shall order a 
hearing thereon. Any such communication should 

be addressed: Secretary, Securities and Exchange 
Commission, Washington, D. C. 20549. A copy of 
such request shall be served personally or by mail 

(air mail if the person being served is located more 
than 500 miles from the point of mailing) upon 
Applicant at the address stated above. Proof of such 
service (by affidavit or in case of an attorney at law, 
by certificate) shall be filed contemporaneously with 
the request as provided by Rule 0-5 of the Rules 

and Regulations promulgated under the Act. An order 
disposing of the application herein will be issued as of 
course following December 29, 1975, unless the 
Commission thereafter orders a hearing upon request 
or upon the Commission’s own motion. Persons who 
request a hearing or advice as to whether a hearing 

is ordered will receive notice of further developments 
in this matter, including the date of the hearing (if 
ordered) and any postponements thereof. 


For the Commission, by the Division of Investment 
Management Regulation, pursuant to delegated 
authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9064/December 3, 1975 


In the Matter of 


CHANNING INCOME FUND, INC. 
2777 Allen Parkway 
Houston, Texas 77019 


(811-614) 


NOTICE OF FILING OF APPLICATION FOR ORDER 
PURSUANT TO SECTION 8(f) OF THE ACT DECLAR- 
ING THAT COMPANY HAS CEASED TO BE AN IN- 
VESTMENT COMPANY 


NOTICE IS HEREBY GIVEN that on October 6, 1975, 
Channing Income Fund, Inc., (“Income”), registered 
under the Investment Company Act of 1940 (the 
“Act’’) as an open-end, diversified management invest- 
ment company, filed an application pursuant to Sec- 
tion 8(f) of the Act for an order of the Commission 
declaring that it has ceased to be an investment com- 
pany as defined in the Act. All interested persons 

are referred to the application on file with the Com- 
mission for a statement of the representations con- 
tained therein, which are summarized below. 


Applicant was incorporated under the laws of Mary- 
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land on September 17, 1952 and registered under 
the Act on September 26, 1952. On August 25, 
1975, Applicant’s shareholders approved a Plan and 
Articles of Merger merging Applicant into American 
General Shares, Inc. The merger became effective 
on September 2, 1975 and the separate existence 
and corporate organization of Applicant thereupon 
ceased. 


Section 8(f) of the Act provides, in pertinent part, 
that when the Commission, upon application, finds 
that a registered investment company has ceased to 

be an investment company, it shall so declare by order, 
and, upon the effectiveness of such order, the regis- 
tration of such company shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than December 29, 1975, at 
5:30 p.m., submit to the Commission in writing 

a request for a hearing on the matter accompanied 
by a statement as to the nature of his interest, the 
reason for such request and the issues of fact or law 
proposed to be controverted, or he may request 
that he be notified if the Commission should order 

a hearing thereon. Any such communication should 
be addressed: Secretary, Securities and Exchange 
Commission, Washington, D. C. 20549. A copy of 
such request shall be served personally or by mail 
(air mail if the person being served is located more 
than 500 miles from the point of mailing) upon 
Applicant at the address above. Proof of such ser- 
vice (by affidavit, or in case of an attorney at law, 
by certificate) shall be filed contemporaneously 
with the request. As provided by Rule 0-5 of the Rules 
and Regulations promulgated under the Act, an order 
disposing of the application herein.will be issed as of 
course following said date unless the Commission 
thereafter orders a hearing upon request or upon the 
commission’s own motion. Persons who request a 
hearing or advice as to whether a hearing is ordered 
will receive notice of further developments in this 
matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Investment 
Management Regulation, pursuant to delegated auth- 
ority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9065/December 3, 1975 


In the Matter of 


SOUTHEASTERN CAPITAL CORPORATION 
505 Northcreek 




















3715 Northside Parkway, N. W. 
Atlanta, Georgia 30327 


(812-3867) 


NOTICE OF FILING OF APPLICATION PUR- 
SUANT TO SECTION 6(c) OF THE ACT FOR 
EXEMPTIONS FROM THE PROVISIONS OF 
SECTION 15(a) OF THE ACT 


NOTICE IS HEREBY GIVEN that on October 14, 1975, 
Southeastern Capital Corporation (““Applicant’’), a 
Tennessee corporation registered as a closed-end, 
non-diversified, management investment company 
under the Investment Company Act of 1940 (the 
“Act’’), filed an Application pursuant to Section 
6(c) of the Act for an order of the Commission 
granting exemptions from the provisions of Section 
15(a) of the Act to permit Atlanta Capital Manage- 
ment Company (“Adviser”) to serve as investment 
adviser to the successor corporation of the proposed 
merger of Applicant with and into Phoenix, Inc. 
(“Phoenix”) pursuant to an advisory agreement 
entered into between Adviser and Applicant. 


All interested persons are referred to the application 
on file with the Commission for a statement of the 
representations contained therein, which are sum- 
marized below. 


» Applicant and Phoenix entered into an Agreement 
nd Plan of Reorganization (“Merger Agreement”), 
dated April 23, 1975 and amended July 14, 1975, 
which provides for the merger of the Applicant into 
Phoenix, Inc. which is to be the surviving corpora- 
tion. The Merger Agreement further provides that, 
on and after the merger date, the name of the sur- 
viving corporation will be changed to “Southeastern 
Capital Corporation”, the surviving corporation will 
adopt new Articles of Incorporation and By-Laws 
substantially similar to those of the Applicant in 
effect prior to the merger, and the officers and direc- 
tors of Applicant will become officers and directors 
of the surviving corporation. Upon consummation of 
the proposed merger, the surviving corporation will 
register as an investment company udner the Act. 


Upon the merger date, each issued and outstanding 
share of Applicant will be converted into one share 
of the surviving corporation and each issued and out- 
standing share of Phoenix will be converted into .6 
of a share of the surviving corporation. Phoenix pro- 
poses to make a five for one stock split of its shares 
in order that sufficient shares will be available for 

the proposed merger. 


Adviser was incorporated on July 28, 1971 and 
succeeded to the business of Post & Astrop, a Georgia 
partnership, originally formed earlier in 1971. Since 

its inception, the Investment Adviser has been engaged 
in the business of investment consultation and port- 
olio management. The Investment Adviser is regis- 
ered with the Securities and Exchange Commission 
pursuant to the Investment Advisers Act of 1940. 


On July 2, 1975, Applicant entered into an Invest- 
ment Advisory Agreement with the Investment Ad- 
viser which was approved by the Board of Directors 
of Applicant without the vote of a majority of the 
outstanding voting securities of Applicant pursuant 
to the exemption contained in Regulation Section 
270.15a-1 under the Act. Such Investment Advisory 
Agreement expired by its terms on September 30, 
1975. 


Applicant proposes to submit to its shareholders for 
their approval a proposed investment advisory agree- 
ment with Adviser. Applicant proposes to make this 
submission at the same special meeting of its share- 
holders which is to be called in connection with the 
merger with and into Phoenix, Inc. Although the 
approval of an investment advisory agreement is 
entirely unrelated to the merger with Phoenix, Appli- 
cant desires to submit both matters to a single meet- 
ing in order to avoid duplication of effort and ex- 
pense on its part and inconvenience on the part of 
its shareholders. 


The investment advisory agreement which Appli- 
cant proposes to submit to its shareholders (the 
“Advisory Agreement’) provides for the perform- 
ance by Adviser of investment advisory services 
pertinent to the supervision and management of 
Applicant’s publicly traded investment portfolio 
upon the terms and conditions, including the com- 
pensation to be piad to the Adviser, set forth in the 
Advisory Agreement. 


The form of the Advisory Agreement has been 
approved by the Board of Directors of Appli- 
cant. The Advisory Agreement is premised upon 
approva by the vote of a majority of the outstand- 
ing voting securities of both Applicant and 
Phoenix, Inc. and provides for automatic termin- 
ation in the event of its assignment except in the 
case of an assignment by virtue solely of the con- 
summation of the merger with Phoenix. 


Applicant states that it is in the best interests of 
Applicant and its shareholders to provide for pro- 
fessional investment advisory services to be per- 
formed by the Adviser with respect to the publicly 
traded securities portfolio of Applicant. However, 
because of the proposed merger of Applicant with 
and into Phoenix, Applicant cannot enter into an 
investment advisory agreement with the Adviser 
which would survive the consummation of the 
merger. 


Section 15(a) of the Act provides that it shall be 
unlawful for any pérson to serve or act as invest- 
ment adviser of a registered investment company 
except pursuant to a written contract which has 

been approved by the vote of a majority of the 
outstanding voting securities of such registered com- 
pany and which meets certain other terms and con- 
ditions of the Act. Applicant states that, following 
the consummation of the merger, the Advisory 
Agreement would not have been approved by the vote 
of a majority of the then outstanding voting securities 
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of the surviving corporation since the Merger Agree- 
ment provides for an exchange of the outstanding 
voting securities of Applicant and Phoenix for shares 
of the surviving corporation. 


Section 15(a)(4) of the Act requires an investment 
advisory agreement to provide for its automatic 
termination in the event of its assignment. Upon 
the consummation of the merger, the Advisory 
Agreement would be transferred by operation of 
law to the surviving corporation. The Advisory 
Agreement expressly provides that it is not to ter- 
minate by reason of the merger. 


Section 6(c) of the Act provides that the Commis- 
sion may conditionally or unconditionally exempt 
any person or transaction from any provision of the 
Act or of any rule or regulation under the Acct, if 
and to the extent that such exemption is necessary 
or appropriate in the public interest and consistent 
with the protection of investors and the purposes 
fairly intended by the policy and provisions of the 
Act. 


Applicant states that upon consummation of the 
merger the publicly traded investment portfolio 

of the surviving corporation will be substantially 
identical to that held by Applicant immediately 
prior to the consummation. Applicant contends that 
the role of the Adviser in rendering advice to Appli- 
cant and to the surviving corporation will remain 
identical, and no purpose would be served by the 
termination of the Advisory Agreement solely be- 
cause of the merger. 


Applicant further states that it would be unduly 
burdensome and expensive to Applicant and incon- 
venient to the shareholders of Applicant for the 
special meeting of shareholders to be held to 
approve the merger action and then, immediately 
following the consummation of the merger, for an 
additional special meeting of the shareholders of 
the surviving corporation to be held solely for the 
purpose of approving the Advisory Agreement. 


Applicant represents that, in addition to submitting 
the Advisory Agreement to its shareholders, it will 
cause Phoenix to submit the Advisory Agreement 

to a vote of its shareholders at their special meeting 
to be called in connection with the proposed merger. 
Applicant represents that it will enter into the Ad- 
visory Agreement only upon the approval of the 
Advisory Agreement by the vote of a majority of the 
outstanding voting securities of both Applicant and 
Phoenix. Applicant states that such joint vote will 
enable each person who is to become a shareholder 
of the surviving corporation to cast his vote to ap- ~ 
prove or disapprove the execution of the Advisory 
Agreement and that such form of approval is con- 
sistent with the protection of investors and satisfies 
the purposes and policies of the Act. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than December 23, 1975, at 
5:30 p.m., submit to the Commission in writing a 





674/SEC DOCKET 


request for a hearing on this matter accompanied 
by a statement as to the nature of his interest, the 
reason for such request and the issues of fact or law 
proposed to be controverted, or he may request that 
he be notified if the Commission shall order a hear- 
ing thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D. C. 20549. A copy of such 
request shall be served personally or by mail (air 

mail if the person being served is located more than 
500 miles from the point of mailing) upon Applicant 
at the address stated above. Proof of such service (by 
affidavit, or in case of an attorney at law, by certifi- 
cate) shall be filed contemporaneously with the 
request. As provided by Rule 0-5 of the rules and re- 
gulations promulgated under the Act, an order dis- 
posing of the application will be issued as of course 
following said date, unless the Commission thereafter 
orders a hearing upon request or upon the Commis- 
sion’s own motion. Persons who request a hearing or 
advice as to whether a hearing is ordered will receive 
notice of further developments in this matter, includ- 
ing the date of the hearing (if ordered) and any post- 
ponements thereof. 


For the Commission, by the Division of Investment 
Management Regulation, pursuant to delegated 
authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9066/December 4, 1975 


In the Matter of 


THE ANNUITY FUND 

c/o William A. Kurtz 
Continental Assurance Company 
CNA Plaza 

Chicago, Illinois 60685 


(811-2099) 


NOTICE OF APPLICATION PURSUANT TO SECTION 
8(f) OF THE ACT FOR AN ORDER DECLARING 
THAT APPLICANT HAS CEASED TO BE AN INVEST- 
MENT COMPANY 


NOTICE IS HEREBY GIVEN that The Annuity Fund 
(“Applicant”), a separate account of Continental 
Assurance Company, an Illinois insurance company, 
registered as a diversified open-end management com- 
pany under the Investment Company Act of 1940 
(“Act’’), filed an application on November 3, 1975 
pursuant to Section 8(f) of the Act for an order of 
the Commission declaring that Applicant has ceased 
to be an investment company as defined in the Act. 











A 





All interested persons are referred to the application 
n file with the Commission for a statement of the 
representations contained therein which are summar- 
ized below. 


Applicant states that it registered under the Act on 
August 7, 1970, by filing both a Notification of 
Registration on Form N-8A, and a Registration State- 
ment on Form N-8B-1. On the same date a registration 
statement on Form S-5 was filed with the Commission 
under the Securities Act of 1933 (“1933 Act’’); that 
registration statement has not been made effective. 


Applicant represents that it has no assets or invest- 
ments units, and that no offering or sale of its 
investment units has been or is intended to be made. 
Applicant’s registration statement under the 1933 
Act has been withdrawn pursuant to Rule 477 under 
the 1933 Act. 


Section 3(c)(1) of the Act excludes from the definition 
of investment company any issuer whose outstanding 
securities are beneficially owned by not more than 100 
persons, and which is not making and does not present- 
ly propose to make a public offering of its securities. 


Section 8(f) of the Act provides, in pertinent part, 
that when the Commission, upon application, finds that 
aregistered investment company has ceased to be an 
investment company, it shall so declare by order, and 
‘upon the taking effect of such order the registration of 
ch company shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than December 29, 1975, at 
5:30 p.m., submit to the Commission in writing a 
request for a hearing on the matter accompanied by 
astatement as to the nature of his interest, the reason 
for such request and the issues of fact or law proposed 
to be controverted, or he may request that he be noti- 
fied if the Commission should order a hearing thereon. 
Any such communication should be addressed: Sec- 
retary, Securities and Exchange Commission, Wash- 
ington, D. C. 20549. A copy of such request shall be 
served personally or by mail (air mail if the person 
being served is located more than 500 miles from the 
point of mailing) upon Applicant at the address stated 
above. Proof cf such service (by affidavit or in the 

case of an attorney at law by certificate) shall be filed 
contemporaneously with the request. As provided by 
the Rule 0-5 of the Rules and Regulations promul- 
gated under the Act, an order disposing of the appli- 
cation will be issued as of course following December 
29, 1975, unless the Commission orders a hearing 

upon request or upon the Commission’s own motion. 
Persons who request a hearing, or advice as to whether 
a hearing is ordered, will receive any notices and orders 
issued in this matter including the date of the hearing 
lif ordered) and any postponements hereof. 


. For the Commission, by the Division of Investment 
anagement Regulation, pursuant to delegated 


Aweuthority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9067/December 4, 1975 


In the Matter of 


CONTINENTAL ASSURANCE ANNUITY PLAN 
ACCOUNT 


c/o William A. Kurtz 
Continental Assurance Company 
CNA Plaza 

Chicago, Illinois 60685 


(811-2100) 


NOTICE OF APPLICATION PURSUANT TO SECTION 
8(f) OF THE ACT FOR AN ORDER DECLARING 
THAT APPLICANT HAS CEASED TO BE AN INVEST- 
MENT COMPANY 


NOTICE IS HEREBY GIVEN that Continental Assur- 
ance Annuity Plan Account (““Applicant’’), a separate 
account of Continental Assurance Company, an 
Illinois insurance company, registered as a unit 
investment trust under the Investment Company Act 
of 1940 (“Act”), filed an application on November 3, 
1975 pursuant to Section 8(f) of the Act for an order 
of the Commission declaring that Applicant has ceased 
to be an investment company as defined in the Act. 
All interested persons are referred to the application 
on file with the Commission for a statement of the re- 
Presentations contained therein, which are summar- 
ized below. 


Applicant states that it registered under the Act on 
August 7, 1970, by filing both a Notification of Re- 
gistration on Form N-8A, and a Registration State- 
ment on Form N-8B-2. On the same date a registra- 
tion statement on Form S-6 was filed with the Com- 
mission under the Securities Act of 1933 (1933 
Act”); that registration statement has not been 
made effective. 


Applicant represents that it has no assets or variable 
annuity contract holders, and that no offering or 
sale of its variable annuity contracts has been or is 
intended to be made. Applicant's registration state- 
ment under the 1933 Act has been withdrawn pur- 
suant to Rule 477 under the 1933 Act. 


Section 3(c)(1) of the Act excludes from the definition 
of an investment company any issuer whose outstand- 
ing securities are beneficially owned by not more than 
100 persons and which is not making and does not 
presently propose to make a public offering of its se- 
curities. 
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Section 8(f) of the Act provides, in pertinent part, 

that when the Commission, upon application, finds that 
a registered investment company has ceased to be an 
investment company, it shall so declare by order, and 
upon the taking effect of such order tne registration 

of such company shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than December 29, 1975, at 
5:30 p.m., submit to the Commission in writing a 
request for a hearing on the matter accompanied 

by a statement as to the nature of his interest, the 
reason for such request and the issues of fact or law 
proposed to be controverted, or he may request that 
he be notified if the Commission should order a hear- 
ing thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D. C. 20549. A copy of such 
request shall be served personally or by mail (air mail 
if the person being served is located more than 500 
miles from the point of mailing) upon Applicant at 
the address stated above. Proof of such service (by 
affidavit or in case of an attorney at law by certifi- 
cate) shall be filed contemporaneously with the 
request. As provided by Rule 0-5 of the Rules and 
Reaqulations promulgated under the Act, an order 
disposing of the application will be issued as of 
course following December 29, 1975, unless the 
Commission orders a hearing upon request or 

upon the Commission own motion. Persons who 
request a hearing or advice as to whether a hear- 

ing is ordered, will receive any notices and orders 
issued in this matter including the date of the hear- 
ing (if ordered) and any postponements hereof. 


For the Commission, by the Division of Investment 
Management Regulation, pursuant to delegated 
authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9068/December 4, 1975 


In the Matter of 


CHECCHI-PACIFIC CORPORATION 
and 

CHECCHI AND COMPANY 

1730 Rhode Island Avenue, N. W. 
Washington, D. C. 20036 


(812-3874) 


NOTICE OF FILING OF APPLICATION FOR AN 
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ORDER OF EXEMPTION PURSUANT TO 

SECTION 17(b) OF THE ACT AND FOR AN ORDER 
PURSUANT TO SECTION 17(d) OF THE ACT AND 
RULE 17d-1 THEREUNDER 


NOTICE IS HEREBY GIVEN that Checchi and Com- 
pany (“Checchi”’), a Delaware Corporation engaged 
directly and through wholly-owned and majority- 
owned subsidiaries in the consulting and mangement 
business, and a wholly owned subsidiary, Checchi- 
Pacific Corporation (““Checchi-Pacific’”’), a closed-end, 
non-diversified, management investment company 
registered under the Investment Company Act of 
1940 (the “Act’’) (collectively referred to as ““Appli- 
cants’’), filed an application on October 31, 1975 
and amendments thereto on November 18, 1975 
and November 24, 1975, pursuant to Section 17(b) 
of the Act, for an order of the Commission exempt- 
ing from the provisions of Section 17(a) of the Act 
the proposed purchase by Trans-Philippine Invest- 
ment Corporation (“TPIC”), an affiliated person of 
Checchi-Pacific, of 4,488 shares of its common 
stock presently held by Checchi-Pacific, and for an 
order of the Commission, pursuant to Section 17(d) 
of the Act and Rule 17d-1 thereunder, permitting 
Checchi to join with Checchi-Pacific in the sale to 
TPIC of certain assets of Checchi and the stock of 
TPIC held by Checchi-Pacific. All interested persons 
are referred to the application on file with the Com- 
mission for a statement of the representations con- 
tained therein, which are summarized below. 


Checchi-Pacific owns 4,488 shares of common 
stock of TPIC, a Philippine corporation engaged 

in investment in and management of sugar millin 
and heavy construction subsidiaries. These securi- 
ties represent approximately 14.2% of TPIC’s 

total outstanding voting securities. Checchi-Pacific’s 
interest in TPIC, as reported in the footnotes to its 
financial statements of December 31, 1974, was 
valued, on the basis of Checchi-Pacific’s equity 
interest in the underlying book value of TPIC’s 
assets, at $2,126,000. On such a valuation basis, 
Checchi-Pacific’s interest in TPIC represents ap- 
proximately 84% of the value of its total assets. 


Mr. Roberto Villanueva, a director of Checchi, owns 
or controls approximately 47% of the common stock 
of TPIC. Mr. Villanueva is also a controlling person 
of Sugar Brokers, Inc. (“Sugar Brokers’’), a New York 
corporation which owns approximately 54.1% of the 
outstanding common stock of Checci. Mr. Villanueva, 
consequently, is a controlling person of TPIC, Chec- 
chi and Checchi-Pacific. 


Because of mounting financial pressures, the Board 

of Directors of Checchi has determined that it is in the 
best interests of Checchi and Checchi’s wholly-owned 
subsidiary, Checchi-Pacific, to effect a substantial 
liquidation of assets which would result in the reten- 
tion by Checchi of its consulting division and other 
miscellaneous assets and the liquidation of its other 
subsidiaries, including Checchi-Pacific. The proceeds 
from the proposed liquidation of assets would be pri- 
marily used to pay obligations of Checchi. 





-_-— a -& ao 


— oe «-— 


-=—_—_— -« = 4895 


ae nee 








Checchi, therefore, has entered into an agreement 

with TPIC, subject to the entry of the order requested 
herein, pursuant to which (1) Checchi would sell to 
[PIC (a) its interest of 5,075,881.5 shares of common 
stock of Filmag (Philippines), Inc. (““Filmag’’) and 

any stock dividends that may be declared thereon up 

to the time of closing for 2.67 Philippine pesos per share 
or an aggregate of approximately $1.59 million, and (b) 
its interest of 100,000 subscribed and partially paid 
shares of common stock of AGP Investment Corpora- 
tion (“AGPI”) for 14.55 Philippine pesos per share 

and the assumption by TPIC of the unpaid subscription 
liability of 4.45 pesos per share, a total of 19 Philip- 
pine pesos per share, or an aggregate of approximately 
$210 thousand, and (2) Checchi would cause Checchi- 
Pacific to sell to TPIC ints interest of 4,488 shares of 
common stock of TPIC for 3,500 Philippine pesos 

per share or an aggregate of approximately $1.85 
million. 


Section 17(a) of the Act provides, in pertinent part, 
that it shall be unlawful for any affiliated person of 
aregistered investment company, acting as principal, 
knowingly to purchase from such registered company 
any security or other property. Section 17(b) of the 
Act provides that the Commission, upon application, 
may exempt a proposed transaction from the provi- 
sions of Section 17(a) of the Act if evidence estab- 
lishes that the terms of the proposed transaction, in- 
cluding the consideration to be paid or received, are 
reasonable and fair and do not involve overreaching 
on the part of any person concerned and the pro- 
ed transaction is consistent with the policy of 
ec: investment company concerned and with the 
general purposes of the Act. 


Under Section 17(d) of the Act and Rule 17d-1, 

it is unlawful for any affiliateq,"- Jt a it,...cred 
investment company or any afiiliated person of such 
a person, acting as principal, to participate in, or 
effect any transaction in connection with, any joint 
enterprise or other joint arrangement or profit shar- 
ing plan in which any such registered company, or 
acompany controlled by such registered company, 

is a participant unless an application regarding 

such arrangement has been granted by an order of 

the Commission. In passing upon such an application, 
the Commission considers whether the participation 
of such registered or controlled company in such 
arrangement is consistent with the provisions, poli- 
cies, and purposes of the Act and the extent to which 
such participation is on a basis different from or less 
advantageous than that of other participants. 


Section 2(a)(3) of the Act defines an affiliated person 
of another person to include any person owning 5% 
or more of the outstanding voting securities of such 
other person, any person 5% or more of whose out- 
standing voting securities are owned by such other 
person, or any person directly or indirectly controll- 
ing, controlled by, or under common control with, 
such other person. Checchi-Pacific and TPIC, by 
virtue of Checchi-Pacific’s ownership of 14.2% of 
IC’s outstanding voting securities, are affiliated 
rsons of each other. Because Checchi-Pacific is a 


wholly-owned subsidiary of Checchi, Checchi- 

Pacific and Checchi are affiliated persons of each 
other. Moreover, Mr. Villanueva controls TPIC, Checchi 
and Checchi-Pacific and each may therefore be deemed 
an affiliated person of the other. Consequently, TPIC, 
as an affiliated person of Checchi-Pacific, is prohibited 
by Section 17(a) of the Act from repurchasing its 
stock from Checchi-Pacific. In addition, the proposed 
sale by Checchi of its interests in Filmag and AGP! 

to TPIC, together with Checchi-Pacific’s proposed 

sale of its TPIC stock to TPIC, may be deemed to con- 
stitute a joint enterprise or arrangement subject to the 
provisions of Section 17(d) of the Act and Rule 17d-1 
thereunder. 


Applicants assert that the terms of TPIC’s proposed 
repurchase of its stock from Checchi-Pacific are fair 
and reasonable and do not involve overreaching with 
respect to any party and that the proposed transaction 
is consistent with the policy of Checchi-Pacific and 
with the general purposes of the Act. Applicants repre- 
sent that Checchi-Pacific purchased its TPIC shares 
from TPIC in a private transaction for $1,625 in 1963. 
TPIC is owned or controlled by only six shareholders 
and 47% of the outstanding shares are owned by Mr. 
Villanueva or members of his family. Applicants repre- 
sent that since there is no trading market in TPIC 
shares, it is extremely difficult to find buyers, other 
than TPIC itself or other entities controlled by Mr. 
Villanueva, for minority interests in TPIC. Applicants 
assert that TPIC is the only buyer Applicants have 
found for Checchi-Pacific’s TPIC shares. 


Applicants have been informed by TPIC that there 
were only two transactions in TPI€ shares in 1975. 
Both transactions involved sales to TPIC or Mr. 
Villanueva and were negotiated at arm’s length by 
the sellers. The sales price in both transactions was 
3,500 Philippine pesos per share. Applicants further 
assert that they have obtained an independent ap- 
praisal by Philippine Investments Systems Organiza- 
tion of the fair value of TPIC shares which shows 
that the proposed purchase price is within the range 
of prices found to be fair and reasonable. 


TPIC and Applicants have agreed that TPIC will pay 
the total purchase price in Philippine pesos by cashier’s 
check. Applicants have been informed that conversion 
of such proceeds into dollars through the Central Bank 
of the Philippines (the “Central Bank’’) at the official 
exchange rate would involve substantial delays for 
official approval and would require the proceeds to be 
remitted in nine equal annual installments. Because 

of Checchi’s immediate need for such proceeds, Appli- 
cants propose to convert the Philippine pesos into 
dollars at the lower unofficial or “floating rate” pur- 
suant to:Circular 343 of the Central Bank. At the 
October 9, 1975 unofficial exchange rate, the purchase 
price in United States dollars for the TPIC shares would 
be approximately $1,848,000. 


Applicants further assert that the participation of 
Checchi-Pacific in the proposed sale to TPIC by 
Applicants of securities of Filmag, AGP! and TPIC 
is consistent with the provisions, policies and 
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purposes of the Act and that Checchi-Pacific’s partici- 
pation, as a wholly-owned subsidiary of Checchi, is 
no less advantageous than that of Checchi. 


NOTICE IS FURTHER GIVEN THAT any interested 
person may, not later than December 26, 1975, at 
5:30 p.m., submit to the Commission in writing a re- 
quest for a hearing on the matter accompanied by a 
statement as to the nature of his interest, the reason 
for such request, and the issues, if any, of fact or law 
proposed to be controverted, or he may request that 
he be notified if the Commission shall order a hearing 


thereon. Any such communication should be addressed: 


Secretary, Securities and Exchange Commission, Wash- 
ington, D. C. 20549. A copy of such request shall be 
served personally or by mail (air mail if the person be- 
ing served is located more than 500 miles from the 
point of mailing) upon Applicants at the address stated 
above. Proof of such service (by affidavit, or in case of 


an attorney at law, by certificate) shall be filed contem- 


poraneously with the request. As provided by Rule 

0-5 of the Rules and Regulations promulgated under 
the Act, an order disposing of the application will be 
issued as of course following December 26, 1975, 
unless the Commission thereafter orders a hearing 
upon request or upon the Commission’s own motion. 
Persons who request a hearing, or advice as to whether 
a hearing is ordered, will receive any notices and orders 
issued in this matter, including the date of the hearing 
(if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment 
Management Regulation, pursuant to delegated auth- 
ority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9069/December 4, 1975 


In the Matter of 


HIGHLAND CAPITAL CORPORATION 
20 Exchange Place 
New York, New York 10005 


Attn: Mr. Edwin Robbins, President 


INFICON, INC. 
5 Adler Drive 
Syracuse, New York 13057 


Attn: Mr. Gerard T. Roome, President 
Wilbert Beebe 


Michael Cahill 
Donald DiRenzo 


William Pettit 
Robert Pipher 
David Robertson 
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John E. Dobbertin 
Nathan Ginsburg 
Robert J. Harris 
Melvin Hetzel 
Gary Lanpher 
Chih-Shun Lu 
William Parfitt 


Gerard T. Roome 
Robert Sheldon 
John Skapiak 
Joseph Spector 
John Stratakos 
Edwin L. Wilson 
Jerome M. Wilson 


c/o James McVety, Esq. 

Hancock, Estabrook, Ryan, Shove & Hust 
One Mony Plaza 

100 Madison Street 

Syracuse, New York 13202 


(812-3873) 


NOTICE OF FILING OF APPLICATION PURS UANT 
TO RULE 17d-1 UNDER THE ACT FOR AN ORDER 
PERMITTING AFFILIATED PERSONS OF AN AF- 
FILIATED PERSON OF AN INVESTMENT COM- 
PANY TO JOIN WITH THE INVESTMENT COM- 
PANY IN A SALE, TO A NON-AFFILIATED PER- 
SON, OF A COMPANY IN WHICH EACH APPLI- 
CANT HAS AN INTEREST 


NOTICE IS HEREBY GIVEN that Highland Capital 
Corporation (‘Fund’), a non-diversified, closed-end 
management investment company registered under 
the Investment Company Act of 1940 (““Act’’), Infi- 
con, Inc., a New York corporation (“Inficon’’), and 
certain shareholders of Inficon or holders of options 
to purchase Inficon shares, i.e., Wilbert Beebe, 
Michale Cahill, Donald DiRenzo, John E. Dobbertin, 
Nathan Ginsburg, Robert J. Harris, Melvin Hetzel, 
Gary Lanpher, Chih-Shun Lu, William Parfitt, 
William Pettit, Robert Pipher, David Robertson, 
Gerard T. Roome, Robert Sheldon, John Skapiak, 
Joseph Spector, John Stratakos, Edwin J. Wilson, 
and Jerome M. Wilson (collectively, (“Applicants”) 
have filed an application (‘“Application’’) on Octo- 
ber 29, 1975, and an amendment thereto on Novem- 
ber 4, 1975, for an order pursuant to Rule 17d-1 
under the Act, permitting (i) a proposed agreement 
between Applicants and Leybold-Heraeus GmbH & 
Co., KG, a German limited partnership (the ‘’Pur- 
chaser’’), providing for the sale to Purchaser of either 
all of the outstanding shares of common stock or all 
or substantially all of the assets of Inficon and (ii) 
the consummation of the transactions contemplated 
by the proposed agreement. All interested persons are 
referred to the Application and amendment thereto 
on file with the Commission for a statement of the 
representations contained therein, which are sum- 
marized below. 


The Fund, organized in 1969 as a Delaware corpor- 
ation under the name “’Price Capital Corporation” 
and registered under the Act as a closed-end, non- 
diversified management investment company, adopted 
its present name on June 1, 1973. 


Inficon w as incorporated under the laws of the State 
of New York on December 23, 1969. The founders of 
Inficon, including Roome and Lu, and certain persons 











who assisted in arranging the January 1970 finan- 
cing for Inficon, including Harris and Dobbertin, 
gurchased substantially all of their holdings of 
Inficon common stock at a price of $.01 per share. 


Pursuant to an investment agreement dated January 
23, 1970, (the “Investment Agreement”), the Fund 
purchased from Inficon, in a private placement 
transaction, 18,750 shares of common stock of In- 
ficon at an aggregate purchase price of $150,000 

(or $8.00 per share). In the same month, Ginsburg, 
Spector, E. Wilson and J. Wilson (collectively the 
“Wilsons’’) entered into agreements with Inficon 
which were substantially identical to the Investment 
Agreement. Pursuant to these investment agreements 
they also purchased, in private placement transac- 
tions, shares of Inficon common stock at a purchase 
price of $8,00 per share. 


To induce the Fund and the Wilsons to enter into 
and consummate investment agreements with it, In- 
ficon agreed to grant them, at the time Inficon files 
aregistration statement under the Securities Act of 
1933 as contemplated by the investment agreements, 
warrants to purchase a certain number of additional 
shares of Inficon common stock. The contemplated 
registration statement has never been filed. 


Number of 

Shares 
The Fund 18,750 
Chi-Shun Lu 11,783 
Gerard T. Roome 11,783 
Joseph Spector 4,375 
John E. Dobbertin 1,270 
Nathan Ginsburg 1,500 
Robert J. Harris 2,000 
John Stratakos 402 
Edwin L. Wilson 3,525 
Jerome M, Wilson 3,125 
Wilbert Beebe None 
Michale Cahill None 
Donald DiRenzo None 
Melvin Hetzel None 
Gary Lanpher None 
William Parfitt None 
William Pettit None 
Robert Pipher None 
David Robertson None 
Robert Sheldon None 
John Skapiak None 


At present, there are 87,093 shares of common stock 
of Inficon outstanding. In addition, there are stock 
options outstanding to purchase an aggregate of 9,060 
shares of Inficon’s common stock, all of which are 
held by empioyees or former employees of Inficon. 
There are an aggregate of 31 holders of Inficon’s com- 
mon stock. 


John E. Dobbertin, Nathan Ginsbrug, Robert J. Harris, 
Chih-Shun Lu, Gerard T. Roome, Edwin L. Wilson, 

and Jerome M. Wilson are all directors and stockhold- 
ers of Inficon. In addition to being shareholders and 
serving as directors, Roome is the President and Chief 
Executive Officer of Inficon, Lu is a Vice President 

of Inficon, and Dobbertin is the Secretary of Inficon. 
John Stratakos is an employee and stockholder of Infi- 
con. Joseph Spector owns 5% of the stock of Inficon. 
Wilbert Beebe, Michale Cahill, Donald Di Renzo, Mel- 
vin Hetzel, Gary Lanpher; William Parfitt, William 
Pettit, Robert Pipher, David Robertson, Robert Sheldon 
and John Skapiak are all employees of Inficon who hold 
stock options to purchase shares of Inficon common 
stock. However, none of these individuals owns any 
shares of Inficon common stock. Two officers of the 
Fund, neither of whom is a stockholder of Inficon, 
serve as directors of Inficon. 


The number of shares of Inficon common stock and em- 
ployee stock options presently held by the Applicants 
(other than Inficon) are as follows: 








Percentage of Number of Shares 
Outstanding Covered by Stock 
Shares of Options and Exer- 
Common Stock cise Price 
21.5% None 
13.5 None 
13.5 None 
5.0 None 
1.5 None 
1.7 None 
2.3 None 
5 1,000 shs. at $8 per sh. and 
400 shs. at $10 per sh. 
4.0 None 
3.6 None 
None 800 shs. at $10 per sh. 
None 360 shs. at $16 per sh. and 
650 shs. at $15 per sh. 
None 300 shs. at $16 per sh. 
None 400 shs. at $10 per sh. 
None 400 shs. at $8 per sh. and 
200 shs. at $10 per sh. 
None 700 shs. at $8 per sh. 
None 800 shs. at $12 per sh. 
None 400 shs. at $8 per sh. and 
200 sh. at $10 per sh. 
None 800 shs. at $16 per sh. 
None 400 shs. at $16 per sh. 
None 800 shs. at $10 per sh. 


one of the Applicants is affiliated or associated with the Purchaser. 
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Certain of the Applicants, including Inficon, have had 
discussions with the Purchaser about an acquisition 

by the Purchaser of either all of the outstanding shares 
of common stock or all or substantially all of the assets 
(subject to all of the liabilities) of Inficon. As a result 
of such discussions, it has been agreed, in principle, that 


the purchaser will purchase from the stockholders of In- 


ficon or Inficon either all of the 87,093 issued and out- 
standing shares of common stock of Inficon or all or 
substantially all of the assets (subject to all of the lia- 
bilities) of Inficon. If the proposed transaction involves 
the sale of all of the outstanding common stock of In- 
ficon, the aggregate purchase price would be $2,612,- 
790 (which is equivalent to $30 per share for each out- 
standing share of Inficon common stock). If the pro- 
posed transaction involves the sale of all or substan- 
tially all of Inficon’s assets (subject to all of Inficon’s 
liabilities), the aggregate purchase price would be 
$2,612,790 plus an amount equal to the amount of 
any tax liability that would be incurred by Inficon as 

a result of the tax provisions relating to “recepture”’ 

of depreciation. The purchase is to be consummated 

at a closing (the ““Closing’”’) to be held before Decem- 
ber 31, 1975. 


With the excepticn, described below, regarding the 
portion of the purchase price attributable to the Fund’s 
interest in Inficon, the purchase price is to be paid by 
the Purchaser in cash or by check in installments as 
follows: 


25% at the Closing, 

25% on January 16, 1976, 
25% on June 1, 1976 and 
25% on January 16, 1977. 


Of the purchase price attributable to the Fund’s 21.5% 
interest in Inficon, 25% is to be paid in cash or by 
check at the Closing and 75% on June 1, 1976. The 
75% portion of the purchase price not paid in cash 

or by check at the Closing to the Fund and the other 
Inficon shareholders is to be evidenced by non-inter- 
est bearing notes of the Purchaser. Such notes will 

be secured either by the shares of stock or assets be- 
ing purchased or by a letter of credit issued by a bank. 


It has also been agreed that payments will be made to 
the holders of outstanding stock options to purchase 
shares of Inficon common stock so that such stock 
options will be surrendered and cancelled. The amount 
to be paid with respect to each share of Inficon com- 
mon stock covered by a stock option will be the differ- 
ence between $30 and the exercise price at which such 
share could be purchased upon exercise of such option. 
There are outstanding stock options to purchase 9,060 
shares and the aggregate amount which is to be paid 
with respect to such options is $167,490. Furthermore, 
Inficon has agreed to pay approximately $4,500 to 

the Fund and an aggregate of approximately $7,170 

to the Wilsons in consideration of their surrendering 
and cancelling their rights to receive future warrants 

to purchase shares of Inficon common stock. These 
sums bear the same ratio to each other as the number 
of warrants promised to the Fund bears to the number 
of warrants promised the Wilsons. 
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If the transaction is a sale of all the outstanding 
shares of common stock of Inficon, the purchase 
price installments will be paid directly to the Ap- 
plicants (other than Inficon) and all other stock- 
holders of Inficon (or possibly to an agent or agents 
representing some or all of the Applicants other than 
Inficon). If the transaction is a sale of all or substan- 
tially all of the assets (subject to all of the liabilities) 
of Inficon, the purchase price installments will be 
paid to Inficon and then distributed by Inficon as 
liquidating distributions to the Applicants (other 
than Inficon) and the other stockholders of Inficon. 


The Applicants represent that the difference in the 
payment schedule with respect to the portion of the 
purchase price attributable to the Fund’s interest 

in Inficon is primarily due to the fact that the Appli- 
cants (other than Inficon) are individuals who are 
concerned for certain tax reasons, with receiving their 
purchase price payments over a longer period of time 
than the Fund desired. The Fund is not concerned about 
the tax benefit which might be derived from having in- 
stallment payments of the purchase price paid over a 
longer period of time since the Fund has substantial 
tax loss carry-forwards which will be available to off- 
set any capital gains realized by the Fund as a result 
of the proposed transaction. The Fund expects to 
realize a capital gain of approximately $412,000 
(before expenses) as a result of the proposed trans- 
action. 


Section 17(d) of the Act provides, in relevant part, 
that it shall be unlawful for any affiliated person of 

a registered investment company or any affiliated per- 
son of such a person, acting as principal to effect any 
transaction in which such registered investment com- 
pany is a participant, in contravention of such rules 
and regulations as the Commission may prescribe. 


Rule 17d-1, adopted by the Commission pursuant 

to Section 17(d) of the Act, provides, in pertinent 
part, that no affiliated person of any registered 
investment company, and no affiliated person of 
such a person, acting as principal, shall participate 
in, or effect any transaction in connection with 

any joint enterprise or other joint arrangement in 
which any such registered company is a participant 
unless an application regarding such joint enterprise 
or arrangement has been filed with the Commission 
and has been granted by an order of the Commission. 
A joint enterprise or other joint arrangement as used 
in this rule is any written or oral plan, contract, auth- 
orization or arrangement, or any practice or under- 
standing concerning an enterprise, or undertaking 
whereby a registered investment company and any 
affiliated person of such registered investment com- 
pany, or any affiliated person of such a person, have 
a joint or a joint and several participation, or share in 
the profits of such enterprise or undertaking. In pass- 
ing upon such application, the Commission will con- 
sider whether the participation of such registered 
company in such joint enterprise or joint arrange- 
ment on the basis proposed is consistent with the 
provisions, policies and purposes of the Act and the 
extent to which such participation is on a basis 





different from or less advantageous than that of other 


rticipants. 
Wn 2(a)(3) of the Act defines an affiliated person 

of another person to cinlude any person owning 5% 

or more of the outstanding voting securities of such 
other person, any person 5% or more of whose out- 
standing voting securities are owned by such other per- 
son, or any officer, director or employee of such other 
person. 


Because the Fund owns more than 5% of the outstand- 
ing voting securities of Inficon, both the Fund and In- 
ficon are affiliated persons of one another. Each of the 
Applicants other than the Fund and Inficon is an affili- 
ated person of Inficon by reason of being either an 
officer, director, employee and/or holder of 5% or 

more of the outstanding voting securities of Inficon. 


The Applicants assert that the proposed agreement 

is fair and reasonable and does not involve overreaching 
on the part of any person concerned with or involved 
in the transactions contemplated thereby. The Appli- 
cants further submit that the proposed agreement and 
the consummation of the transactions contemplated 
thereby are consistent with the general purposes of 

the Act, the public interest and the protection of 
investors. In addition, Highland submits that the pro- 
posed agreement and transactions contemplated there- 
by are not inconsistent with its investment policies, 

are consistent with the policies and purposes of the 
Act, and are desirable and in the best interests of 
yin and its stockholders. 


Based on the foregoing, the Applicants have requested 
that the Commission grant an Order pursuant to Sec- 
tion 17(d) of the Act and the rules and regulations 
thereunder permitting the proposed agreement and 

the consummation of the transactions contemplated 
thereby. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than December 24, 1975, at 
5:30 p.m., submit to the Commission in writing a 
request for a hearing on the matter accompanied by a 
statement as to the nature of his interest, the reason 
for such request, and the issues, if any, of fact or law 
proposed to be controverted, or he may request that 
he be notified if the Commission shall order a hearing 
thereon. Any such communication should be address- 
ed: Secretary, Securities and Exchange Commission, 
Washington, D. C. 20549. A copy of such request 
shall be served personally or by mail (air mail if the 
person being served is located more than 500 miles 
from the point of mailing) upon Applicants at the ad- 
dresses stated above. Proof of such service (by affida- 
vit, or in case of an attorney at law, by certificate) 
shall be filed contemporaneously with the request. 
As provided by Rule 0-5 of the Rules and Regulations 
promulgated under the Act, an order disposing of the 
application will be issued as of course following Decem- 
ber 26, 1975, unless the Commission thereafter orders 
hearing upon request or upon the Commission’s own 
Otion, Persons who request a hearing, or advice as to 
whether a hearing is ordered, will receive any notices 





and orders issued in this matter, including the date 
of the hearing (if ordered) and any postponement 
thereof. 


For the Commission, by the Division of Investment 
Management Regulation, pursuant to delegated 
authority. 


George A. Fitzsimmons 
Secretary 
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Litigation Release No. 7184/November 28, 1975 


SEC v. SANITAS SERVICE CORPORATION, et al. 
(DDC) 


The Commission announced today that on November 
25, 1975, Judge Howard F. Corcoran, United States 
District Judge in the District of Columbia, entered an 
Order of Preliminary Injunction in SEC v. Sanitas 
Service Coproration, et al., preliminarily enjoining 
defendants A. Theodore Barron and ATB Enterprises, 
Inc. from violating the antifraud, reporting and proxy 
soliciatation provisions (Sections 10(b), 13(a), and 
14(a)) of the Securities Exchange Act of 1934 and 
Rules 10b-5, 13a-1, 13a-13 and 14a-9 thereunder, 

by issuing and disseminating and causing Sanitas to 
issue and disseminate to shareholders and the invest- 
ing public and causing to be filed with the Commis- 
sion false and misleading annual and periodic reports, 
proxy materials, press releases, registration statements 
and prospectuses. Defendant A. Theodore Barron was 
Sanitas’ executive vice president in charge of its 
waste collection operations until September 1973 

at which time he resigned following the discovery 

of substantial payments by Sanitas to Barron’s 
wholly-owned coproration ATB Enterprises, Inc. 


More particularly, the Order of Preliminary Injunction 
prohibits A. Theodore Barron and ATB Enterprises, 
Inc., pending final determination of this action upon 
the merits, from making untrue material statements 
or from omitting to state material facts relating to, 
among other things, (1) disbursements for political 
payments, bribes, kickbacks, or other similar unlaw- 
ful purposes; (2) the nature and extent of any ex- 
penditure of corporate funds by Sanitas or any other 
company for such purposes. and (3) the extent to 
which any director, officer, or employee of Sanitas 
or any other company has caused corporate funds to 
be used for such purposes. 


In addition, A. Theodore Barron and ATB Enterprises, 
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Inc. have been preliminarily enjoined from using any 
corporate funds, or aiding and abetting the use of such 
funds for political payments, bribes, kickbacks, or other 
similar unlawful purposes. 


The defendants consented to the entry of the Order of 
Preliminary Injunction without admitting or denying 
the allegations of the Complaint. 


A. Theodore Barron and ATB Enterprises, Inc. are the 
two remaining defendants in this case. As to the con- 
clusion of the litigation against the former defendants 
Sanitas Service Corporation, David Weintraub, Alan 
R. Carp, and Abraham Weintraub, see Litigation Re- 
leases No. 6906/5-29-75, 6918/6-3-75, 6952/6-30-75, 
7002/7-24-75. 





Litigation Release No. 7185/November 28, 1975 


SEC v. SILENUS CORP., et al. 
(75 Civil 4423) 


William D. Moran, Administrator of the New York 
Regional Office of the Securities and Exchange Com- 
mission, today announced that the Honorable Lloyd 
F. MacMahon, Judge of the U. S. District Court for 
the Southern District New York (SDNY), issued De- 
fault Judgments of Permanent Injunction against 
Stanley Sinclair (“Sinclair”) and Silenus Corp. 
(“Silenus”) on October 21 and November 5, 1975 
respectively, Sinclair, who resides in Fort Lee, New 
Jersey and Silenus, a Delaware corporation doing 
business in New York City, are enjoined from fur- 
ther violations of the registration provisions of the 
Securities Act of 1933 (‘Securities Act’). and the 
antifraud provisions of the Securities Act and the 
Securities Exchange Act of 1934. Other defendants 
include Michael Burnett a/k/a Michael Raymond, 
Robert Johnstone a/k/a Bobby Dell and Max Bus- 
sard. 


Sinclair and Silenus were charged with, among other 
violations, distributing unregistered shares of Silenus 
Corp. without an applicable statutory registration 
exemption and disseminating false and misleading 
proxy material and shareholder letters concerning the 
corporation. 


For further information see Securities Exchange Act 
Release No. 10699. 
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Litigation Release No. 7186/November 28, 1975 


SEC v. KORACORP INDUSTRIES, INC., et al. 
(N.D. Cal, Civil Action No. C-75-2515-SW) 


Gerald E. Boltz, Regional Administrator of the 

Los Angeles Regional Office and Leonard H. 

Rossen, Associate Regional Administrator of the 

San Francisco Branch Office of the Securities and Ex- 
change Commission announced that on November 26, 
1975, a complaint was filed in the United States 
District Court for the Northern District of California 
at San Francisco against Koracorp Industries, Inc.; 
Koratec Communications, Inc.; Western Gateway 
Corporation; Verve, Inc.; Associated Graphics, Inc.; 
Allison Production Affiliates, Inc.; Graphos Techni- 
Services, Inc.; Louis Phillip Weil; Norman Lee Pink- 
sy; Jere N. Helfat; Arthur F. Cunningham; Craig 
Greason; and Arthur Andersen & Co. The complaint 
alleges violations and the aiding and abetting of 
violations by the defendants of the antifraud and 
reporting provisions of the Federal securities laws 
contained in Section 17(a) of the Securities Act of 
1933 and Sections 10(b) and 13(a) of the Securities 
Exchange Act of 1934 and Rules 10b-5, 13a-1 and 13 
a-13 thereunder, and seeks an injunction to prohibit 
future violations. 


The complaint alleges that during the period from 
approximately March 1970 to August 1973 defendants 
Koratec Communications, Inc., Louis Phillip Weil, 
Norman Lee Pinksy, Western Gateway Corporation, 
Verve, Inc., Associated Graphics, Allison Production, 
Inc., Graphos Techni-Services, Inc., and Craig Greason, 
engaged in a scheme to misrepresent the true finan- 
cial position and results of operations of Koracorp 
Industries, Inc. and Koratec Communications, Inc., 

by variously causing the latter company’s books 

and records to reflect deceptive information; di- 
verting its assets and property; and engaging in activ- 
ities designed to conceal the true nature of its revenue 
and assets. As a result of these activities, it is alleged, 
Koracorp Industries, Inc.’s 10-K and 10-O Reports 
were false and misleading. The Commission’s complaint 
alleges further that Koracorp Industries, Inc., Jere 

N. Helfat, and Arthur F. Cunningham knew or should 
have known, since August 15, 1971, that these reports, 
reports to shareholders and to the public, and amend- 
ments to a registration statement on Form S-8 were 
materially false, misleading, incomplete, and inaccur- 
ate. 


The Commission’s complaint also alleges that Arthur 
Andersen, & Co., knew or should have known in the 
exercise of reasonable care in the discharge of its pro- 
fessional obligations, that the financial position and 
results of operations of Koracorp Industries, Inc. were 
materially misrepresented and that the firm’s Auditors’ 
Reports for the years ending December 31, 1971, 

and December 29, 1972, were materially false, mis- 
leading, incomplete, and inaccurate. 














it 


Litigation Release No. 7187/December 2, 1975 


EC v. TIME-LENDERS, INC.., et al. 
(CV-75-1032-GT, S.D. CA) 


Gerald E. Boltz, Administrator of the Los Angeles 
Regional Office of the Securities and Exchange Com- 
mission, announced that on October 24, 1975, the 
Commission filed a complaint in U. S. District Court 
in San Diego seeking injunctions against Time-Lend- 
ers, Inc. (Time-Lenders), headquartered in San Diego, 
California; and Walter Wencke (Wencke), of Rancho 
Santa Fe, California; from further violations of the 
reporting and proxy provisions of the Securities Ex- 
change Act of 1934. The complaint also seeks an- 
cillary relief in the form of injunctions compelling 
the defendants to correct Time-Lenders’ reports, 

the appointment of a Special Agent for Time- 
Lenders, and an order restraining the defendants 

from disposing of Time-Lenders’ assets pending 
resolution of the matters set forth in the Commis- 
sion’s complaint. 


The Commission’s complaint alleges, among other 
things, that Wencke caused Time-Lenders to amend its 
articles and thereby reduce the number of its out- 
standing shares by means of a 100 to 1 reverse stock 
split and concurrent repurchase of fractional shares. 
The complaint further alleges that prior to these 
transactions, Wencke’s affiliates owned 100% of Time- 
Lenders’ non-voting stock and 60% of its voting 

* stock; and that after the recapitalization was effected, 
number of voting shareholders was reduced from 
999 to 44. 


at 


The complaint also alleges that Wencke caused Time- 
Lenders to file an annual report on Form 10-K for 
1975, which was materially false and misleading with 
respect to the purposes, circumstances and legality of 
the reverse stock split and fractional share repurchase 
amendments and transactions. In addition, the com- 
plaint alleges that the defendants either solicited 
consents to the reverse stock split and fractional 

share repurchase amendments without supplying 
Time-Lenders’ shareholders with written proxy 
statements, or that the defendants failed to supply 
information to shareholders substantially equivalent 
to the information which would be required to be 
transmitted if a solicitation had been made. 





Litigation Release No. 7188/December 2, 1975 


SEC v. ALLEN M. Lindenberg 
(W.D. Pa., Civil Action No. 75-1514) 





| Paul F. Leonard, Administrator of the Washington 


Regional Office, announced that on November 25, 
1975, the Commission filed a Complaint for a perma- 
nent injunction in the United States District Court 

for the Western District of Pennsylvania, charging Allen 
M. Lindenberg of Pittsburgh, Pennsylvania, with vio- 
lations of the registration and antifraud provisions of the 
Securities Act of 1933 and the antifraud provisions 

of the Securities Exchange Act of 1934 in connection 
with the offer and sale of 500,000 shares of Computab, 
Inc. common stock at $1 per share. 


Misrepresentations and omissions alleged in the com- 
plaint concern, among other things, prospects for a public 
offering of Computab, Inc. common stock, increases 

in the market price of said stock, the financial condition 
of Computab, and offers by others to acquire Computab. 


Contemporaneously with the filing of this action, the 
defendant consented to the entry of a Final Judgment 
of permanent injunction without admitting or denying 
the allegations contained in the Commission’s complaint. 
Pursuant to such consent, the Honorable John L. Miller, 
United States District Judge for the Western District of 
Pennsylvania, entered a Final Judgment permanently 
enjoining Allen M. Lindenberg from further violations 
of the previously mentioned provisions of the federal 
securities laws. 





Litigation Release No. 7189/December 3, 1975 


SEC v. GULF STATES ENERGY CORPORATION 
(NLD. Tex.) 


Richard M. Hewitt, Administrator of the Fort Worth 
Regional Office of the Securities and Exchange Com- 
mission, today announced that on December 1, 1975, 
Federal District Judge William M. Taylor, Jr., Dallas, 
Texas, entered an order of permanent injunction by 
consent enjoining John E. McGowan, Fort Worth, 
Texas, Howard L. Strahan, Dallas, and Richard C. 
Upton, Mesquite, Texas, from further violations 

of the registration and antifraud provisions of the 
federal securities laws in connection with the offer 
and sale of fractional undivided working interests 

in oil and gas leases issued by Gulf States Energy 
Corporation. 


In addition, Judge Taylor entered an order of prelim- 
inary injunction by consent enjoining Gulf States 
Energy Corporation and its president, Royal D. Russell, 
both of Dallas, from further violations of the registra- 
tion provisions of the federal securities laws in connec- 
tion with the offer and sale of fractional undivided 
working interests in the same oil and gas leases. 
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The defendants consented to the entry of the above 
orders without admitting or denying the allegations 
of the Commission’s complaint which was filed on 
September 23, 1975. 


For further information, see Litigation Release No. 
7106. 





Litigation Release No. 7190/December 3, 1975 


SEC v. PARTNERSHIP MANAGEMENT ASSOCIATES, 


INC., INTERNATIONAL CURRENCY FUND, SHANK 
NURSING HOME ASSOCIATES, TRANS UNIVER- 
SAL, THE FOUR MILLION DOLLAR COMPANY, 
DON W. RODGERS, JOHN ALAN McELWAIN, 
ROBERT HAASE AND GAYLORD LANDAHL 

(N.D. tl. Eastern Div., Civ. No. 75C-1659) 


William D. Goldsberry, Administrator of the Chicago 
Regional Office of the Securities and Exchange Com- 
mission, announced that on November 13, 1975, the 
Honorable Prentice H. Marshall, U. S. District Judge 
for the Northern District of IMinois, Eastern Division 
entered a final judgment of permanent injunction 
against Don W. Rodgers of Lombard, Illinois and 
Partaership Management Associates, Inc., Interna- 
tional Currency Fund, Shank Nursing Home Asso- 
ciates, Trans Universal, and The Four Million Dollar 
Company, of Hinsdale, Illinois permanently enjoin- 
ing Don W. Rodgers, Partnership Management Asso- 
ciates, Inc., International Currency Fund, Shank 
Nursing Home Associates, Trans Universal, and The 
Four Million Dollar Company from violations of the 
antifraud provisions of the Federal securities laws 

in the offer and sale of securities, namely limited 
partnership interests. 


The defendants consented to the above judgment 
without admitting or denying the allegations of the 
Commission’s complaint. 


See also Litigation Release No. 7015. 





Litigation Release No. 7191/December 3, 1975 


SEC v. HERMAN WILLIAM BRANN 
(S.D. Tex.) 


Richard M. Hewitt, Administrator of the Fort Worth 
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Regional Office of the Securities and Exchange 
Commission, today announced that on November 18, 
1975 an order of permanent injunction was entered 
by Federal District Judge Cari O. Bue at Houston, 
Texas against Herman William Brann, New York City, 
prohibiting further violations of the registration and 
antifraud provisions of the federal securities laws. 


Brann consented to the entry of the order without 
admitting or denying the allegations in the Commis- 
sion’s complaint. The Commission’s complaint, filed 
November 20, 1973, alleged that Brann violated the 
registration and antifraud provisions of the securities 
laws in the sale of certificates of deposit issued by 
SVEA Trust Company, a Swiss bank. 


For further information, see Litigation Release Nos. 
6156 and 6613. 





Litigation Release No. 7192/December 3, 1975 


US v. FRED C. TALLANT, SR., and 
WILLIAM M. WOMACK, JR. 
(N.D. Ga. CR 74-225A) 


John W. Stokes, Jr., U. S. Attorney for the Northern 
District of Georgia, and Jule B. Greene, Administrator 
of the Atlanta Regional Office of the Securities and 
Exchange Commission, jointly announced that on 
November -21, 1975, Fred C. Tallant, Sr., and William 
M. Womack, Jr., of Atlanta, were sentenced by U. S. 
District Judge Richard C. Freeman on their pleas of 
nolo contendere to a twelve-count indictment charg- 
ing them with violations of Section 17(a) of the Se- 
curities Act of 1933, the Mail Fraud Statute (18 U.S.C. 
1341) and the Conspiracy Statute (18 U.S.C. 371) 
and further charging Womack with violating the Ob- 
struction of Justice Statute (18 U.S.C. 1505). 


Taliant was sentenced to three years imprisonment 

on each of the eleven counts, the terms to run concur- 
rently and all but three months of the sentence to be 
suspended. He was also fined the maximum amount 
on each of the eleven counts for a total of $40,000, 
to be paid within ninety days after the period of his 
confinement. Tallant was also sentenced to a five-year 
period of probation. 


Womack was sentenced to three years imprisonment 

on each of twelve counts, the terms to run concurrently 
and all but two months of the senetence to be suspend- 
ed. He was also fined a total of $15,000 to be paid 
within 150 days after the period of his confinement. 
Womack was also sentenced to a five-year period of 
probation. 











The fraudulent scheme charged in the indictment 
involved, among other things, the acquisition by the 
defendants of shares of Class A common stock of 
Preferred Land Corporation, a Georgia corporation, 
and the sale of those shares during later higher 

priced issues as original issue stock of the corpora- 
tion. Funds received by Preferred Land Corporation 
from such sales were diverted to the use and benefit 
of defendants. The charge of obstruction of justice 
involved the falsification of books and records of 
Preferred Land Corporation presented during the 
Commission’s investigation. 


For further information, see Litigation Release No. 
6492. 





Litigation Release No. 7193/December 3, 1975 


SEC v. HI-SHEAR CORPORATION, GEORGE S. WING 
(C.D. CA, Civ. Action No. 74-3717-WPG) 


Gerald E. Boltz, Administrator of the Los Angeles 
Regional Office of the Securities and Exchange Com- 
mission, announced that on November 25, 1975, the 


Honorable William P. Gray, Judge, U. S. District 


rt, Central District of California, entered an order 
of permanent injunction by consent against Hi-Shear 
Corporation (““Hi-Shear’’) and George S. Wing (“Wing”), 
President and Chairman of the Board of Hi-Shear, both 
of Los Angeles, California. Hi-Shear and Wing con- 
sented to the entry of the permanent injunction 
without admitting or denying the allegations in the 
Commission’s complaint. Under the Court’s order, 
Hi-Shear and Wing are permanently enjoined from 
violations of the provisions of the proxy soliciting 
rules promulgated under the Securities Exchange 
Act of 1934. 


For further information, see Litigation Release No. 
6658. 





Litigation Release No. 7194/December 3, 1975 


US v. GOSS, et al. 
(USDC, Arizona, Crim. No. 75-560 PHX) 


William C. Smitherman, U. S. Attorney for the District 
of Arizona, William D. Goldsberry, Administrator of 
the Chiago Regional Office Office of the Securities and 


Qe Commission, and Robert H. Davenport, 


Administrator of the Denver Regional Office of the 
Securities and Exchange Commission, announced that on 
November 19, 1975, a Federal Grand Jury sitting in 
Phoenix, Arizona returned a 51 count indictment alleging 
violations of the registration and antifraud provisions of 
the Federal securities laws, the Mail Fraud Statue, Con- 
spiracy and the Interstate Transportation of Money Ob- 
tained by Fraud, all in connection with the offer and sale 
of securities of New Life Trust, Inc., an Arizona land 
company presently in bankruptcy. 


Named as defendants in various counts of the indictment 
were the following: Cadmus L. G. Goss (formerly of 
Phoenix, Arizona but presently residing in Indonesia), 
former president of New Life Trust, Inc.; Richard F. 
Vande Vegte (Mound, Minnesota), former president of 
Vande Vegte, Inc., a broker-dealer whose registration 
with the Commission was revoked; Arthur J. Kirsch 

(Des Moines, lowa), former president of Kirsch, Chand- 
ler, Feeney & Co. Inc., a broker-dealer whose registra- 
tion with the Commission was revoked; Roland S. Moore 
(formerly of Omaha, Nebraska), former president of 
Moore, Kellogg and Sparks, Inc., a broker-dealer whose 
registration with the Commission was revoked; Donald 
W. Sparks (Omaha, Nebraska), former secretary of 
Moore, Kellogg and Sparks, Inc.; and Elary Rinehart 
(Wayne, Nebraska), former vice-president of Moore, 
Kellogg and Sparks, Inc. 


The investigation in this matter was handled jointly by 
the Chicago and Denver Regional Offices of the Com- 
mission and the Postal Inspection Service in Phoenix, 
Arizona. 





Litigation Release No. 7195/December 4, 1975 


US v. CONTINENTAL GOLD AND SILVER CORPORA- 
TION, et al. 
(D-Utah C75414) 


Robert H. Davenport, Administrator of the Denver Regional 
Office of the Securities and Exchange Commission, today 
announced that the Honorable Judge Willis W. Ritter of 
the Federal District Court in Salt Lake City, Utah, issued 
an order of Permanent Injunction on Wednesday, Novem- 
ber 26, 1975, against Mark C. Rose of Salt Lake City, 
Utah. The order enjoins him from violating sections 

5(a), 5(c), and 17(a) of the Securities Act of 1933 and 
Section 10(b) and Rule 10b-5 of the Securities and Ex- 
change Act of 1934 in connection with the offer and 

sale of the common stock of Continental Gold and 

Silver Corporation, a Utah corporation, and any other 
securities, Mr. Rose consented to the Order without ad- 
mitting or denying the allegations against him. 


For further information see Litigation Release No. 7139. 
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TRUST INDENTURE ACT OF 1939 





TRUST INDENTURE ACT OF 1939 
Release No. 420/December 2, 1975 


The Securities and Exchange Commission has issued a 
notice giving interested persons until December 22, 
1975 to request a hearing on an application by First 
Mortgage Investors (“the Trust’), a Massachusetts 
voluntary association established under a Declaration 
of Trust, pursuant to Section 310(b)(1)(ii) of the 
Trust Indenture Act of 1939 declaring that the trustee- 
ship of Bradford Trust Company under two indentures 
of the Trust is not so likely to involve a material con- 
flict of interest as to make it necessary to disquality 
Bradford Trust Company from acting as trustee. 





TRUST INDENTURE ACT OF 1939 
Release No. 421/December 4, 1975 


The Securities and Exchange Commission has issued an 
order under the Trust Indenture Act of 1939 on appili- 
cation of Consumers Power Company that the trustee- 
ship of First National City Bank under two indentures, 
one qualified and one not qualified under the Act, is 
not so likely to involve a matefial conflict of interest 
as to make it necessary to disqualify First National 
City Bank from acting as trustee under the qualified 
indenture. 





TRUST INDENTURE ACT OF 1939 
Release No. 422/December 4, 1975 


The Securities and Exchange Commission has issued an 
order under the Trust Indenture Act of 1939 on applica- 
tion of Consumers Power Company that the trusteeship 
of First National City Bank under two indentures, one 
qualified and none not qualified under the Act, is not so 
likely to involve a material conflict of interest as to make 
it necessary to disqualify First National City Bank from 
acting as trustee under the qualified indenture. 
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